S AQR

F&g\ﬁ!ﬂﬂﬂ" /
3 COMWSS]ON 1250 CONNECTICUT AVENUE

. STATE ﬁGMMER 1 ’ S T -
INTER i WASHINGTON, D. C. 20036 123 9 1RO -3 1o, ¥
CHERYL A. SKIGIN INTERSTATE COMMpA
(202) 862-2053 , % - VUMAMZIRCE COrMISSION
114987 U
(e i W R T oot It $dbruary 14, 1980 11498~ f
-

e VR BD 7 Vhep g age B B0 i U g g

crsTATE. COMMERSE £OHMISSION AT Y .
Ms. AqAWEESTMELORTOvich  INTERSTATE commil:‘c.z GUGRSACQGES & 192D 7 10 i

P

-

STEPTOE & JOHNSON o

Secretary - I A .

Interstate Commerce Commission 14 mmszﬂﬁ*COA;A‘M?RG?GOMM’SSIQN

Office of the Secretary Date S

SE Room 2215 Fee : 11 49 A1

Washington, D.C. 20423 ccw b‘c. = S ¥l 3205
¥ ashington, F e

Dear Ms. Mergenovich: EB"Q;,IQ?&;;?,?. L0 i

INTERSTATE co

Enclosed for filing and recordation pursuant to the
provisions of 49 U.S.C. § 11303 are several copies of the
following documents which relate to the railroad equipment
hereafter identified:

1
MMERCE CONMISS 0N

A
1. Equipment Trust Agreement by and between Connect-"9
icut Bank and Trust Company as Trustee and Brae Corporation

dated as 6f January 1, 1980.
) 0
2. An Assignment of Lease and Agreement dated as of \
February 11, 1980, by and between Brae Corporation and
Connecticut Bank and Trust Company assigning the Lease Agree-
ment entered into by and between Chicago West Pullman and
Southern Railroad and Brae Corporation dated as of August 14,
1979. : )
@

3. A Substitution Agreement Number Two dated as of
February 13, 1980, by and between Brae Corporation and Columbia
& Cowlitz Railway Company substituting Equipment Schedules
Nos. Two, Three and Four in place of the Equipment Schedule
dated July 13, 1979, attached to the Lease previously recorded

as document number: 9875-0. 4“

4. A Lease Agreement dated as of August 14, 1979,
between Brae Corporation and the Chicago, West Pullman and
Southern Railroad Company.

5. An Assignment of Lease and Agreement dated as of
February 11, 1980, by:and between Brae Corporation and Connect-
icut Bank and Trust Company assigning the Lease Agreement
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entered into by and between Columbia & Cowlitz Railway Company
and Brae Corporation dated as of July 13, 1979,

6. A Substitution Agreement dated as of February 8, l980fb
between Brae Corporation and the Chicago, West Pullman and
Southern Railroad Company.

The equipment subject to these agreements is described
more fully in the schedules attached to the Substitution Agree-
ments.

Please file and record the documents previously enumer=-
ated and cross-index them under the names set forth above.
Each document should be indexed under Brae Corporation and
the Connecticut Bank and Trust Company. In addition, the
Lease, Assignment and Substitution Agreements pertaining to
the Chicago, West Pullman and Southern Railroad should be
indexed under the Chicago, West Pullman and Southern Railroad
and the Substitution Agreement and the Assignment of the
Columbia & Cowlitz Railway Company should be indexed under
the Columbia Cowlitz Railway. An additional $50.00 has been
included in the filing fee for this cross-indexing.

Since the documents are related to the same transaction,
it is requested that all be assigned the same recordation
number with consecutive letter designations for all documents
after the first listed above.

A check payable to the Interstate Commerce Commission
in the amount of $1%0.00 is enclosed to cover the filing fees
and the extra fees for cross-indexing.

Please return to the person presenting this letter
your fee receipt, the enclosed copies of this letter and any
copies of the documents not required for recordation, all
stamped to indicate appropriate filing information.

Very truly vours,

Claf? Sx/ﬁm

Cheiyia. /skigin

Enclosures
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The names and addresses of the parties to the trans-
actions evicenced by the foregoing documents are as follows:

Company - Assignor - Lessor
Brae Corporation
3 Embarcadero Center Suite 1760
San Francisco, CA 94111

Trustee - Assignee
Connecticut Bank and Trust Company
1 Constitution Plaza
Hartford, CN 06115

Lessee
Chicago West Pullman & Southern Railroad
2728 East 104th Street
Chicago, I1 60617

Lessee
Columbia & Cowlitz Railway Company
P.O. Box 188
Longview, WA 98632



Fnterstate Commerce Commission 2/19/80
®ashington, B.E. 20423

OFFICE OF THE SECRETARY

Cheryl A. Skigin
Steptoe & Johnson

1250 Connecticut Avenue
Washington, D.C. 20036

D
ear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 2/19/80 at 3:10pm , and assigned re-
recordation number (s). 11498, 11498-A,11498-B, 11498-C,11498-D
11498-E Sincerely yours,
(T K P22 g reareihD
Agdtha L. Mergeﬁgvich
Secretary

Enclosure (s)

SE-30
(7/79)
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EQUIPMENT TRUST AGREEMENT dated as of January 1,
1980 between THE CONNECTICUT BANK AND TRUST COMPANY, a
Connecticut banking corporation (the "Trustee"), and BRAE
CORPORATION, a Delaware corporation (the "Company").

WHEREAS the Company has agreed td cause to be
sold, transferred and delivered to the Trustee the railroad
equipment described in Schedule A hereto;

WHEREAS title to such railroad equipment is
to be vested in and is to be retained by the Trustee,
and such railroad equipment is to be leased to the Company
hereunder;

WHEREAS the Trust Certificates (as hereinafter
defined) are to be issued and sold from time to time in an
aggregate principal amount not exceeding $10,000,000, and
the proceeds of such sale are to be deposited in trust with
the Trustee and are to constitute a fund to be known as
BRAE Corporation Equipment Trust, First 1980 Series, to
be applied by the Trustee as provided herein;

WHEREAS the Company has agreed to give and assign
to the Trustee, as security for the obligations of the
Company hereunder, a security interest in all the Company's
right, title and interest in and to the leases described
in Schedule A hereto and any and all leases hereinafter
entered into with respect to the Trust Equipment (as here-
inafter defined), to the extent that such right, title and
interest relate to Trust Equipment, including all rents,
moneys and proceeds due or to become due with respect to
the Trust Equipment under such leases;

WHEREAS the Company is entering into this Agree-
ment and endorsing its guaranty on the Trust Certificates
as an inducement to the purchase of the Trust Certificates
by the purchaser or purchasers thereof;

WHEREAS the text of the Trust Certificates and
the guaranty to be endorsed on the Trust Certificates by
the Company are to be substantially in the following forms,
respectively:



[Form of Trust Certificate]

No. [(Date]

’ """ "BRAE CORPORATION
12.875% Equipment Trust Certificate
First 1980 Series
Due February 28, 1995

THE CONNECTICUT BANK AND TRUST COMPANY,
Trustee

THE CONNECTICUT BANK AND TRUST COMPANY, as
Trustee (the "Trustee") under an Equipment Trust Agree-
ment (the "Equipment Trust Agreement") dated as of January 1,
1980 between the Trustee and BRAE Corporation, a Delaware
corporation (the "Company"), certifies that
or ¥ is entitled to an interest of $
principal amount in BRAE Corporation Equipment Trust, First
1980 Series, due and payable on or before February 28, 1995,
in installments as hereinafter provided, and to interest on
the amount of unpaid principal from time to time due and
owing pursuant to this Trust Certificate, due and payable
quarterly on the last day of February, May, August and
November in each year, commencing on the first such date
occurring after the date hereof (provided that any interest
payable hereunder within 30 days after the original issu-
ance hereof shall be carried over to the next date interest
is payable hereunder), at the rate of 12.875% per annum
from the date hereof until such principal amount becomes
due and payable, with interest on any overdue principal and
" premium (if any) and, to the extent permitted by applicable
law, on any overdue interest, at the rate of 13.875% per
annum. Interest shall be computed hereunder on the basis
of a 360-day year of twelve 30-day months.

* Insert "registered assigns" or "order" depending on
whether the Trust Certificate is to be a registered
Trust Certificate or an order Trust Certificate.



Payments of principal and interest shall be
payable by the Trustee at the office of the Trustee at One
Constitution Plaza, Hartford, Connecticut 06115, Attention:
Corporate Trust Department (the "Corporate Trust Office"),
in immediately available funds in such coin or currency of
the United States of America as at the time of payment
shall be legal tender for the payment of public and private
debts. Each of such payments shall be made only from and
out of rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the
Equipment Trust Agreement.

The original principal amount of this Trust
Certificate is due and payable in 60 consecutive quar-
terly installments, each such installment in an amount
equal to the amount obtained by subtracting the inter-
est due hereon on the date of payment from 3.784298% of the
original principal amount hereof, on the last day of
February, May, August and November in each year, commenc-
ing May 31, 1980 and ending February 28, 1995, both in-
clusive, except to the extent prepayments are applied as
provided in the Equipment Trust Agreement to the prepayment
of installments (the final installment being in any event
in an amount equal to the remaining principal amount owing
on this Trust Certificate). This Trust Certificate is
subject to prepayment in whole or in part, in certain
cases with a premium, in other cases without a premium,
as specified in the Equipment Trust Agreement.

This Trust Certificate is one of an author-
ized issue of Trust Certificates, in an aggregate principal
amount not exceeding $10,000,000, issued or to be issued
under the Equipment Trust Agreement, under which certain
railroad equipment leased to the Company (or cash or
obligations defined in the Equipment Trust Agreement as
"Permitted Investments" in lieu thereof, as provided in the
Equipment Trust Agreement) is held by the Trustee in trust
for the equal and ratable benefit of the holders of the
outstanding Trust Certificates issued thereunder. Refer-
ence is made to the Equipment Trust Agreement (a copy of
which is on file with the Trustee at the Corporate Trust
Office) for a more complete statement of the terms and
provisions thereof, to all of which the holder hereof, by
accepting this Trust Certificate, assents.



*The Trust Certificates are issuable as either
registered or order Trust Certificates. This Trust Certifi-
cate is a registered Trust Certificate and is transferable
only by the registered holder hereof in person or by
attorney duly authorized in writing on registration books
to be kept for that purpose at the Corporate Trust Office
of the Trustee, upon surrender for cancellation of this
Trust Certificate, and thereupon a new Trust Certificate or
Certificates, in authorized denominations aggregating the
same principal amount as the unpaid principal amount of the
Trust Certificate surrendered, of like maturity and bearing
a like rate of interest, will be issued to the transferee
in exchange therefor, all in the manner provided in the
Trust Agreement. Prior to due presentment for registration
of transfer the Trustee and the Company may deem and treat
the person in whose name this Trust Certificate is registered
as the absolute owner hereof for the purpose of receiving.
payment of principal, premium (if any) and interest and for
all other purposes and shall not be affected by any notice
to the contrary.

*¥The Trust Certificates are issuable as either
registered or order Trust Certificates. This Trust Certifi-
cate is an order Trust Certificate and is transferable by
endorsement and delivery.

In case of the happening of an Event of Default
(as defined in the Equipment Trust Agreement) all install-
ments of principal (and interest accrued thereon) repre-
sented by this Trust Certificate may become or be declared
due and payable in the manner and with the effect provided
in the Equipment Trust Agreement.

The provisions of this Trust Certificate,
and all the rights and obligations of the Trustee, the
Company and the holder hereof, shall be governed by and
construed in accordance with the laws of the State of
New York.

* This paragraph to be used if the Trust Certificate is
a registered Trust Certificate.

#% This paragraph to be used if the Trust Certificate is
an order Trust Certificate.



IN WITNESS WHEREOF, the Trustee has caused
this Trust Certificate to be signed by one of its duly
authorized officers.

THE CONNECTICUT BANK AND TRUST
I COMPANY, as Trustee

Title:

[Form of Guaranty Endorsement on
Trust Certificate]

GUARANTY

BRAE Corporation, a Delaware corporation, for
valuable consideration, hereby unconditionally guarantees
to the holder of the within Trust Certificate the prompt
payment when due of the principal of, and interest and
premium (if any) on, such Trust Certificate, with interest
on any overdue principal and premium (if any) and, to the
extent permitted by applicable law, on any overdue interest,
at the rate of 13.875% per annum, payable on demand, all in
accordance with the terms of such Trust Certificate and the
Equipment Trust Agreement referred to therein.

BRAE CORPORATION

By

Vice President

NOTATION OF PREPAYMENT#*

By reason of payments having heretofore been
applied to pay or prepay installments, the within Trust
Certificate in the principal amount of $ was, as

* To be included only on Trust Certificates issued upon

exchange or transfer.



of , 19 , payable in consecutive
installments of principal, each such installment in an
amount equal to the amount obtained by subtracting the
interest due hereon on such installment payment date from

$ , on the last day of February, May, August
and November in each of the years 19 through 1995,
commencing , 19. , and payable by a final such
installment of $ on February 28, 1995 (the final

installment being in any event in an amount equal to the
remaining principal amount owing on the within Trust
Certificate).

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee

; and

WHEREAS it is desired to secure to the Holders of
the Trust Certificates the payment of the principal thereof,
as hereinafter more particularly provided, with interest
and premium (if any) thereon, as hereinafter provided,
payable quarterly in each year, and to evidence the rights
of the Holders of the Trust Certificates in substantially
the form hereinbefore set forth;

NOW, THEREFORE, in consideration of the mutual
covenants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE
DEFINITIONS

The following terms (except as otherwise expressly
provided or unless the context otherwise requires) for all
purposes of this Agreement shall have the respective mean-
ings hereinafter specified:

AAR Value shall mean, with respect to any unit
of Equipment, the value of such unit as determined in ac-
cordance with the Code of Rules Governing the Condition of
and Repairs to Freight and Passenger Cars for the Interchange
of Traffic, adopted by the Association of American Railroads,
Operations and Maintenance Department, Mechanical Division,
as in effect at the time in question.



Adjusted Consolidated Net Income shall mean, for
any period, Consolidated Net Income for such period deter-
mined after excluding from gross revenues any interest
earned by the Company and its Restricted Subsidiaries on
Investments made out of the proceeds of publicly-offered
equipment trust obligations or similar securities, and
after excluding from expenses any interest paid by the
Company or its Restricted Subsidiaries on such equipment
trust obligations or similar securities, provided that, if
the interest paid on such equipment trust obligations or
similar securities shall exceed the interest earned on such
Investments, the excess of the interest paid over the
interest earned shall be taken into account as an expense.

Affiliate of any corporation shall mean any Person
which, directly or indirectly, controls, or is controlled
by, or is under common control with, such corporation. For
the purposes of this definition, "control" (including
"controlled by" and "under control with"), as used with
respect to any Person, shall mean the possession, directly
or indirectly, of the power to direct or cause the direc-
tion of the management and policies of such person, whether
through the ownership of voting securities or by contract
or otherwise. For the purposes of this definition owner-
ship of 5% or more of the equity securities of any corpora-
tion (or equity interests in any Person which is not a
corporation) shall be deemed to be sufficient to grant the
power to direct the management and policies of such corpo-
ration or other Person.

Assigned Value of a unit of Trust Equipment shall
mean, as of the date of any determination thereof, an
amount equal to the product of (a) the principal amount of
the Trust Certificates then outstanding multiplied by (b) a
fraction the numerator of which is the Cost of such unit of
Trust Equipment and the denominator of which is the sum of
the Cost of all units of Trust Equipment then subject to
this Agreement plus the amount of cash then held by the
Trustee under Section 4.08(c).

Board shall mean the Board of Directors of the
Company or a committee of directors properly exercising
the relevant powers of the Board.

Business Day shall mean any day other than
a Saturday, a Sunday or a holiday scheduled by law for any
commercial banking institution in New York, Connecticut or
California.




Capitalized Lease shall mean any lease of real
or personal property which, in accordance with Generally
Accepted Accounting Principles, should be capitalized on
the lessee's balance sheet or for which the amount of the
asset and liability thereunder as if so capitalized should
be disclosed in a note to such balance sheet (excluding,
in the case of the Company or a Restricted Subsidiary,
leases under which the Company or a Restricted Subsidiary
is the lessor and leases of office space, automobiles or
data processing and office equipment).

Capitalized Lease Rentals shall mean, with re-
spect to all Capitalized Leases of any lessee, the aggre-
gate amount of the obligations of such lessee thereunder
which would, in accordance with Generally Accepted Account-
ing Principles, appear on a balance sheet of such lessee
in respect of such Capitalized Leases or otherwise be
disclosed as such in a note to such balance sheet.

Casualty Occurrence shall have the meaning
specified in Section 4.08.

Company shall mean BRAE Corporation, a Delaware
corporation, or a successor to it permitted by Section
6.05(g) (1) (A) or 6.05(g)(ii)(A).

Consolidated Borrowing Base shall mean the sum of
Consolidated Stockholders' Equity and Subordinated Funded
Debt.

Consolidated Cash Flow shall mean, with respect
to any date of determination as of the end of any fiscal
year of the Company, the sum (without duplication) of (a)
Consolidated Net Income for such fiscal year, (b) all
provision for depreciation, amortization and reserves for
deferred income taxes deducted in determining Consolidated
Net Income for such fiscal year, and (c¢) all cash and
Permitted Investments (but not exceeding an amount equal to
50% of Consolidated Current Maturities as of the end of
such fiscal year) properly appearing on a consolidated
balance sheet of the Company and its Restricted Subsidiaries
prepared in accordance with Generally Accepted Accounting
Principles as of the end of such fiscal year.

Consolidated Current Maturities shall mean, as
of the end of any fiscal year of the Company, any portion
of Consolidated Funded Debt outstanding on such date which




by its terms or the terms of any instrument or agreement
relating thereto matures on demand or within one year of
such date (whether by way of any sinking fund, other re-
quired prepayment or final payment at maturity) and is not
directly or indirectly renewable, extendible or refundable,
at the option of the debtor under an agreement or firm
commitment in effect on such date, to a date one year or
more from such date.

Consolidated Earnings Available for Interest
Coverage shall mean, as of the date of any determination
thereof, the sum of (a) Adjusted Consolidated Net Income,
(b) all taxes based on income included as expenses in
computing Adjusted Consolidated Net Income, and (¢) Consol-
idated Interest Expense, in each case for the 12 months'
period ending on the last day of the most recent fiscal
quarter of the Company prior to such date of determination.

Consolidated Funded Debt shall mean the aggre-
gate of Funded Debt of the Company and its Restricted
Subsidiaries, determined on a consolidated basis after
eliminating all intercompany items and all other items
which should be eliminated in accordance with Generally
Accepted Accounting Principles.

Consolidated Interest Expense shall mean, as of
the date of any determination thereof, the sum of (a) the
aggregate interest charges (including amortization of Debt
discount) paid or accrued on all Consolidated Funded Debt
and on all Consolidated Short-Term Debt (except the portion
of rental payments representing interest charges on Capi-
talized Leases and except that interest charges on publicly-
offered equipment trust obligations or similar securities
shall be included only to the extent that such interest
charges are taken into account in the computation of
Adjusted Consolidated Net Income) and (b) one-third of the
aggregate rentals paid or accrued by the Company and its
Restricted Subsidiaries with respect to all leases of real
or personal property (including aggregate rentals paid or
accrued with respect to Capitalized Leases), in each case
for the 12 months' period ending on the last day of the
most recent fiscal quarter of the Company prior to such
date of determination, provided that any interest charges
or rentals paid or accrued by any Person acquired by the
Company or any Restricted Subsidiary through purchase,
merger or consolidation or otherwise shall be included only
from the date from which the earnings of such Person were
included in Consolidated Net Income.




Consolidated Net Income shall mean for any period
the consolidated gross revenues of the Company and its Re-
stricted Subsidiaries (including dividends received in cash
from any Subsidiary) for such period less all operating and
non-operating expenses of the Company and its Restricted
Subsidiaries including all charges of a proper character
for such period (including current and deferred taxes on
__income, provision for taxes on unremitted foreign earnings
which are included in gross revenues, and current additions
to reserves), but not including in gross revenues (a) any
gains (net of expenses and taxes applicable thereto) in
excess of losses resulting from the sale, conversion or
other disposition of capital assets (E_E-’ assets other
than current assets), (b) any gains resulting from the
write-up of assets, (c¢)~ any equity of the Company or
any Restricted Subsidiary in the unremitted earnings
of any corporation which is not a Restricted Subsidiary,
(d) any earnings of any Person acquired by the Company
or any Restricted Subsidiary through purchase, merger
or consolidation or otherwise prior to the date of acqui-
sition, (e) net earnings of any Restricted Subsidiary
allocable to a minority interest in such Subsidiary, (£)
the undistributed earnings of any Restricted Subsidiary to
the extent that the declaration or payment of dividends or
similar distributions by such Restricted Subsidiary is not
at the time permitted by the terms of its charter or any
agreement, instrument, judgment, decree, order, statute,
rule or governmental regulation applicable to such Re-
stricted Subsidiary, (g) any restoration to income of any
contingency reserve, except to the extent that provision
for such reserve was made out of income accrued during such
period, (h) the proceeds of any life insurance policies, or
(1) any deferred credit representing the excess of equity
in any Restricted Subsidiary at the date of acquisition
over the cost of the investment in such Restricted Sub-
sidiary, all determined in accordance with Generally
Accepted Accounting Principles.

Consolidated Senior Funded Debt shall mean the
aggregate of Senior Funded Debt of the Company and its
Restricted Subsidiaries, determined on a consolidated
basis after eliminating all intercompany items and all
other items which should be eliminated in accordance
with Generally Accepted Accounting Principles.

Consolidated Short-Term Debt shall mean the
aggregate of Short-Term Debt of the Company and its
Restricted Subsidiaries, determined on a consolidated

10



basis after eliminating all intercompany items and all
other items which should be eliminated in accordance
with Generally Accepted Accounting Principles.

Consolidated Stockholders' Equity shall mean
the sum of (a) the par value (or value stated on the
books of the Company) of the issued capital stock of
all classes of the Company, plus (or minus in the case
of a surplus deficit) (b) the amount of the consoli-
dated surplus, whether capital or earned, of the Company
and its Restricted Subsidiaries, less (¢) the aggregate
amount of any Investments in any Unrestricted Subsidiaries
or any Investments (other than Permitted Investments) in
any Persons in which the Company or its Restricted Sub-
sidiaries do not have a majority ownership interest
or of which the Company or a Restricted Subsidiary is
not the sole general partner.

Consolidated Tangible Net Worth shall mean the
gross book value of the assets of the Company and its Re-
stricted Subsidiaries (including leased property to which
Capitalized Lease Rentals are applicable, but excluding
intangible assets, unamortized Debt discount and expense,
goodwill, patents, trademarks, trade names, organization
expense, treasury stock, any write-up of assets and other
like intangibles), minus (a) all reserves and deductions,
including those for depreciation, depletion, amortization,
bad debt losses, deferred taxes, and minority interest,
(b) all liabilities, and (c) all Investments (other than
Permitted -Investments), all determined on a consolidated
basis in accordance with Generally Accepted Accounting
Principles.

Consolidated Working Capital shall mean the
excess of consolidated current assets over consolidated
current liabilities of the Company and its Restricted
Subsidiaries, both determined in accordance with Generally
Accepted Accounting Principles, provided that there shall
not be included in current assets (a) any loans (other
than Permitted Investments) or advances made by the Company
or any Restricted Subsidiary except travel and other like
advances to officers and employees in the ordinary course
of business, or (b) any assets located outside (including
any amounts payable by Persons located outside) the United
States of America and the Dominion of Canada except for
amounts payable on leases of railroad equipment by Persons
located in Mexico to the extent such amounts in the aggre-
gate are equal to or less than 5% of the consolidated
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current assets of the Company and its Restricted Subsid-
iaries (computed for this purpose without regard to any
such amounts payable by Persons located in Mexico).

Corporate Trust Office shall mean the principal
office of the Trustee in the State of Connecticut, City of
Hartford, at which the corporate trust business of the
Trustee shall, at the time in question, be administered,
which office is, on the date of execution of this Agreement,
lgcated at One Constitution Plaza, Hartford, Connecticut
06115.

Cost, when used with respect to Equipment listed
on Schedule A hereto (together with Equipment substituted
therefor pursuant to the second paragraph of Section 3.01,
"Schedule A Equipment") which is not built by the Company
or an Affiliate of the Company, shall mean the actual cost
thereof to the Company or such Affiliate, and, when used
with respect to such Equipment which is built by the
Company or any such Affiliate, shall mean so-called "car
builder's cost" including direct cost of labor and material
and overhead (including, without limitation, inspection and
delivery charges, duty and sales taxes), but excluding any
manufacturing profit. The "Cost" of Equipment substituted
pursuant to Sections 4.06 and 4.08 for Schedule A Equipment
shall be equal to the Cost (as determined in accordance
with the immediately preceding sentence) of the Schedule A
Equipment for which such Equipment is substituted, such
Cost to be allocated among the units of such substituted
Equipment to the extent necessary.

Debt of any Pérson shall mean (without duplication)

(a) any indebtedness for borrowed money
which such Person has directly or indirectly created,
incurred or assumed, and

(b) any indebtedness, whether or not for
borrowed money, secured by any Lien in respect of
property owned by such Person, whether or not such
Person has assumed or become liable for the pay-
ment of such indebtedness, including any Capital-
ized Lease Rentals, and

(e¢) any indebtedness, whether or not for
borrowed money, with respect to which such Person has
become directly or indirectly liable and which re-
presents or has been incurred to finance the pur-
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chase price (or a portion thereof) of any property
or services or business acquired by such Person,
whether by purchase, consolidation, merger or
otherwise, and '

(d) any indebtedness of any other Person
-——--— of the character referred to in subdivisions (a),
(b) or (c) of this definition which is guaranteed,
directly or indirectly in any manner, by the Person
whose Debt is being determined or which is endorsed
(otherwise than for collection or deposit in the
ordinary course of business) or discounted with re-
course or any such indebtedness which has the sub-
stantially equivalent or similar economic effect of
being guaranteed by such Person, or of otherwise
making such Person contingently liable therefor,
through an agreement or otherwise, including, with-
out limitation, any agreement described in Section
6.05(j) except those guaranties and indemnities of
the kind and nature described in Section 6.05(j)

(v)(A)-(H).

Deposited Cash shall mean the aggregate of
(a) the proceeds from the sale of the Trust Certificates
deposited with the Trustee pursuant to Section 2.01 and,
when required or indicated by the context, any Permitted
Investments purchased by the use of such proceeds pursuant
to the provisions of Section 8.04, and (b) any sums re-
stored to Deposited Cash from rentals pursuant to Section
4.04(a) and on deposit with the Trustee.

Equipment shall mean standard-gauge railroad
freight boxcars or gondola cars (AAR Mechanical Designa-
tions XF, XM, XP or GB) which were placed in service on or
after January 1, 1980.

Event of Default shall mean any event or condi-
tion specified in Section 5.01.

Funded Debt of any Person shall mean all Debt
of such Person which by its terms or by the terms of any
instrument or agreement relating thereto matures one year
or more from, or is directly or indirectly renewable or
extendible at the option of such Person to a date one year
or more (including an option of such Person under a revolv-
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ing credit or similar agreement obligating the lender or
lenders to extend credit over a period of one year or more)
from, the date of the creation thereof.

Generally Accepted Accounting Principles shall
mean generally accepted accounting principles in effect
at the time of any computation hereunder where the char-
acter or amount of any asset or liability or item of in-
come or expense is required to be determined or any con-
solidation or other accounting computation is required
to be made, except that, for the purposes of determining
whether a lease is a Capitalized Lease, Generally Accepted
Accounting Principles shall mean generally accepted ac-
counting principles in effect on January 1, 1980.

Holder, when used with respect to the Trust
Certificates, shall include the plural as well as the
singular number and shall mean (a) the Person in whose
name any such Trust Certificate is registered or (b) the
person to whose order any such Trust Certificate is pay-
able (or, subject to the third sentence of section 11 of
the Purchase Agreement, any transferee thereof upon en-
dorsement and delivery of such Trust Certificate).

Inchoate Event of Default shall mean any event
or condition which after the giving of notice or the lapse
of time or both would become an Event of Default.

Investments shall mean (a) any investment by
the Company and its Restricted Subsidiaries in any
property of any other Person, (g) any purchase by the
Company and its Restricted Subsidiaries of any stock or
other securities or evidences of indebtedness of any
other Person, and (g) any capital contributions, loans
or advances (including the amount by which the fair
market value exceeds the cost basis of any property
sold or transferred) by the Company and its Restricted
Subsidiaries to any other Person, provided that in com-
puting the amounts involved in any such Investment:

(i) undistributed earnings of, and interest
accrued in respect of Debt owing by, such Person,
accrued after the date of the Investment, shall
not be included;

(ii) there shall not be deducted from the
amounts invested in such Person any amounts re-
ceived as earnings (in the form of dividends or
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interest or otherwise) on the Investment in, or
as loans from, such Person;

(iii) increases or decreases in value, or
write-ups, write-downs or write-offs, of Invest-
ments in such Person shall be disregarded (except,
in computing any Restricted Investment, to the ex-
tent that any loss on such Restricted Investment
has been recognized in reducing Consolidated Net
Income);

(iv) there shall be included all bonds, de-
bentures, notes and accounts receivable from such
Person which are not current assets or did not
arise from sales to such Person as a customer in
the ordinary course of business; and

(v) a guarantee or other contingent liabil=-
ity in respect of any Debt of such Person shall
be deemed an Investment equal to the principal
amount of the Debt.

Lease shall mean the Lease Agreement dated as of
July 13, 1979 between the Company and Columbia & Cowlitz
Railway Company, the Lease Agreement dated as of August 14,
1979 between the Company and Chicago, West Pullman and
Southern Railrocad Company and any other lease agreement
substantially in the form attached hereto as Schedule B
covering Trust Equipment if (a) such lease agreement
permits the Company to terminate the lease agreement if
utilization and/or mileage is below a specified minimum,
(b) the lesser of (i) the present value of the anticipated
rentals under such lease agreement with respect to such
Trust Equipment and (ii) the present value of the rentals
computed at the specified minimum referred to in clause (a)
above under such lease agreement with respect to such Trust
Equipment will be at least equal to 117.5% of the present
value of the aggregate rentals payable by the Company
pursuant to Sections 4.04(c) and 4.04(d) with respect to
such Equipment (present values to be determined by employ-
ing a 12.875% discount rate and assuming, when in the case
of such Equipment described in clause (a) above no mileage
minimum is specified, mileage of 60 miles per day) and (c)
such lease agreement (i) provides in substantially the
terms of the second sentence of Section 7A of the form of
lease agreement attached hereto as Schedule B that it is
subject to the rights and remedies of the Trustee hereunder,
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(ii) provides that any assignment of such lease agreement
by the Company to a secured party shall not subject such
secured party to any of the Company's obligations there-
under, and that such obligations shall remain enforceable
by the lessee thereunder solely against the Company, (iii)
contains substantially the terms of (A) the second sentence
of Section 44, (B) the second sentence of Section 13A and
(C)_Section 13B of the form of lease agreement attached
hereto as Schedule B and (iv) has an original term not less
than the lesser of 15 years or the remaining maturity of
the Trust Certificates.

Lease Assignment shall mean an assignment of a
lease authorized pursuant to Section 4.09 hereof to the
Trustee in substantially the form annexed hereto as Sched-
ule C executed by the Company.

Lien shall mean any mortgage, pledge, security
interest, encumbrance, lien, claim or charge of any kind
(including any vendor's interest under any conditional sale
or other title retention agreement or lessor's interest
under any lease in the nature thereof or under any Capi-
talized Lease).

Officer's Certificate shall mean a certificate
signed by the President or a Vice President of the Com-

pany.

Opinion of Counsel shall mean an opinion in writ-
ing signed by legal counsel satisfactory to the Trustee and
who may be counsel for the Company or an employee of the
Company. The acceptance by the Trustee of, together with
its action on, an Opinion of Counsel shall be sufficient
evidence that such counsel is satisfactory to the Trustee.

Original Purchaser shall mean Connecticut General
Life Insurance Company and any Affiliate thereof.

Owner shall mean the manufacturer or the Company
or other Person transferring title to any of the Equipment
to the Trustee.

Permitted Investments shall mean (a) certificates
of deposit of commercial banks or trust companies incorpo-
rated under the laws of the United States of America or any
state thereof having capital and surplus aggregating not
less than $100,000,000, in each case maturing within one
year after the date of investment therein, (b) open market
commercial paper rated "Prime-1" or better by Moody's
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Investors Service, Inc., or rated "A-1" or better by
Standard & Poor's Corporation (or a comparable rating by
any successor to either of their businesses), in each case
maturing within 270 days after the date of investment
therein, (c) bonds, notes or other direct obligations of
the United States of America or obligations for which the
full faith and credit of the United States of America are
pledged to provide for the payment of the interest and
principal, in each case maturing within one year after the
date of investment therein, and (d) purchases from any
commercial bank or trust company referred to in clause (a)
above of obligations of the type described in clause (c)
above, pursuant to repurchase agreements obligating such
bank or trust company to repurchase any such obligation
not later than 90 days after the purchase of any such
obligation.

Person shall mean and include an individual, a
partnership, a joint venture, a corporation, a trust, an
estate, an unincorporated organization and a government or
any department or agency thereof.

Preferred Stock shall mean, as applied to any
corporation, shares of such corporation which shall be
entitled to preference or priority over any other shares of
such corporation in respect of either the payment of
dividends or the distribution of assets upon liquidation,
and shall include, as applied to the Company, the 1,000
shares of the Company's 9-1/4% Senior Cumulative Preferred
Stock and the 500 shares of the Company's 9-1/4% Junior
Cumulative Convertible Preferred Stock outstanding on the
date of this Agreement.

Purchase Agreement shall mean the Purchase
Agreement dated January 31, 1980 between the Company and
the Original Purchaser.

Replacement Funds shall have the meaning speci-
fied in Section 8.04,

Request shall mean a written request by the
Company for the action therein specified, delivered to the
Trustee, dated not more than 10 days prior to the date of
delivery to the Trustee and signed by the President or a
Vice President of the Company.

Restricted Investment shall mean any Invest-
ment in any Person, other than an Investment permitted
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by Section 6.05(e) (i) through (iv).

Restricted Junior Payment shall mean (a) any
dividend or other distribution, direct or indirect, on
account of any shares of any class of stock of the Company
now or hereafter outstanding, except a dividend payable
solely in shares of stock of the Company; (b) any re-
demption, retirement, purchase or other acquisition,
direct or indirect, of any shares of any class of stock
of the Company now or hereafter outstanding, or of any
warrants, rights or options to acquire any such shares,
except to the extent that the consideration therefor
consists of shares of stock of the Company; and (c) any
payment, direct or indirect, of or on account of principal
or premium of any Subordinated Funded Debt now or here-
after outstanding or any redemption, retirement, pur-
chase or other acquisition, direct or indirect, of any
Subordinated Funded Debt (except for any sinking fund,
other required prepayment or final payment at maturity
pursuant to the provisions thereof and except for any
payment consisting solely of shares of stock of the
Company or of other Subordinated Funded Debt).

Restricted Subsidiary shall mean any Subsidiary
80% or more of the stock of every class of which, except
directors' qualifying shares, shall be owned by the Com-
pany either directly or through other Restricted Subsidi-
aries, and which is either designated as a Restricted
Subsidiary in Exhibit F to the Purchase Agreement or which
after the date hereof has been designated by the Board as
a Restricted Subsidiary by written notice given to the
Trustee. The Company shall not designate any Unrestricted
Subsidiary as a Restricted Subsidiary within the three
years immediately after such Subsidiary has become an
Unrestricted Subsidiary and in no event shall make such
designation unless after giving effect to such designation
(a) the Company and its Restricted Subsidiaries shall be
able to incur at least $1 of additional Senior Funded Debt
in compliance with the provisions of Section 6.05(d) and
(b) there shall exist no Event of Default or Inchoate Event
of Default. The Company shall not designate any Restricted
Subsidiary as an Unrestricted Subsidiary within the three
years immediately after such Restricted Subsidiary has been
designated a Restricted Subsidiary, and in no event shall
.make such designation unless (x) after giving effect to
such designation (i) such Subsidiary shall not own any
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capital stock or Debt of any other Restricted Subsidiary
and (ii) there shall exist no Event of Default or Inchoate
Event of Default, (y) the tangible net worth of such
Subsidiary (computed in the same manner as Consolidated
Tangible Net Worth) shall not constitute 5% or more of
Consolidated Tangible Net Worth and (2) such Subsidiary
shall not have produced net income during the immediately
preceding fiscal year which is more than 5% of an amount
equal to the average of Consolidated Net Income for the
immediately preceding three fiscal years of the Company (or
any fiscal year if there shall be less than three).

Senior Funded Debt shall mean all Funded Debt
except Funded Debt of the Company which is Subordinated
Funded Debt.

Short-Term Debt of any Person shall mean all Debt
of such Person for borrowed money (including all liability
with respect to bankers' acceptances) which by its terms or
by the terms of any instrument or agreement relating
thereto matures on demand or within one year from the date
of the creation thereof and is not directly or indirectly
renewable or extendible at the option of such Person to a
date one year or more from the date of the creation thereof,
provided that Debt for borrowed money outstanding under
a revolving credit or similar agreement which obligates
the lender or lenders to extend credit over a period of
one year or more shall constitute Funded Debt and not Short-
Term Debt, even though such Debt by its terms matures on
demand or within one year from the date of the creation
thereof.

Subordinated Funded Debt shall mean unsecured
Funded Debt of the Company which (a) has a final maturity
subsequent to February 28, 1995, (b) at the time of the
incurrence thereof by the Company has a Weighted Average
Life to Maturity which is greater than the remaining
Weighted Average Life to Maturity of the Trust Certificates,
(¢) does not permit all or any part of such Funded Debt to
be declared due and payable by any holder thereof before
its expressed maturity for any reason other than the
occurrence of a default in respect thereof, and (d) is
evidenced by promissory notes or is issued pursuant to an
indenture or other agreement to which reference shall be
made in the promissory notes issued pursuant thereto

19



containing provisions with respect to subordination sub-
stantially as follows:

"The Company covenants and agrees, and the
holder of this Note by his acceptance hereof like-
wise covenants and agrees, as follows:

"(a) the principal of and interest on
this Note are and shall be subordinated in
right of payment in all respects to all
Senior Debt of the Company. The term ‘'Senior
Debt!' shall mean all debt of the Company for
money borrowed which is not by its terms ex-
pressly subordinate and Jjunior in right of
payment to any other debt of the Company for
money borrowed, and shall include, without
limitation, and the 12.875%
Equipment Trust Certificates due February 28,
1995 issued pursuant to the Equipment Trust
Agreement, dated as of January 1, 1980, be-
tween The Connecticut Bank and Trust Company,
as Trustee, and the Company;

"(b) without limiting the next preceding
subparagraph, (i) no payment on account of
principal of, or interest on, this Note shall
be made if at the time of such payment, or if
immediately after giving effect to such payment,
any event or condition exists which constitutes,
or which after the giving of notice or the lapse
of time or both would constitute, an event of
default under the provisions of any Senior Debt
or any agreement under which Senior Debt is then
outstanding, and (ii) in the event of any in-
solvency or bankruptcy proceedings, and any re-
ceivership, liquidation, reorganization or other
similar proceedings in connection therewith, re-
lative to the Company or its property, and in
the event of any proceedings for voluntary
liguidation, dissolution or other winding up
of the Company, whether or not involving insol-
vency or bankruptcy proceedings, then all prin-
cipal of, and premium, if any, and interest on,
the Senior Debt (including any interest thereon
accruing after the commencement of any such
proceedings) shall first be paid in full before
any payment on account of principal or interest
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is made upon this Note, and in any such proceed-
ings any payment or distribution of any kind
or character, whether in cash, securities or
other property, to which the holder of this
Note would be entitled if this Note were not
subordinated to the Senior Debt shall be paid
by the liquidating trustee or agent or other
person making such payment or distribution,

or by the holder of this Note if received by
such holder, directly to the holders of the
Senior Debt to the extent necessary to make
payment in full of the Senior Debt remaining
unpaid (including any interest thereon accruing
after the commencement of any such proceedings),
after giving effect to any concurrent payment
or distribution to or for the holders of the
Senior Debt; subject to the prior payment in
full of the Senior Debt, the holder of this
Note shall be subrogated to the rights of

the holders of the Senior Debt to receive
payments or distributions of cash, property

or securities of the Company applicable to

the Senior Debt until the principal of, and
interest on, this Note shall be paid in full,
and no such payments or distributions to the
holder of this Note of cash, property or secu-
rities otherwise distributable in respect of
the Senior Debt shall, as between the Company,
its creditors other than the holders of the
Senior Debt, and the holder of this Note, be
deemed to be a payment by the Company on ac-
count of this Note;

"(e¢) in the event that the holder of this
Note shall receive any payment on this Note
which such holder is not entitled to receive
under the provisions of the foregoing subpara-
graph (b), it will hold any amount so received
in trust for the holders of Senior Debt and
will forthwith turn over such payment to the
holders of Senior Debt in the form received to
be applied to the Senior Debt;

"(d) the holders of Senior Debt may, at
any time and from time to time, without the
consent of or notice to the holder of this
Note, without incurring responsibility to the
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holder of this Note and without impairing or
releasing the obligations of the holder of
this Note hereunder to the holders of Senior
Debt: (i) change the manner, place or terms
of payment or change or extend the time of
payment of, or renew or alter any of the

_Senior Debt (including any change in the rate
of interest thereon), or amend in any manner
any agreement under which Senior Debt is out-
standing; (ii) sell, exchange, release or
otherwise deal with any property by whomsoever
at any time pledged or mortgaged to secure, or
howsoever securing, any of the Senior Debt;
(iii) release anyone liable in any manner for
the collection of the Senior Debt; (ix) exer-
cise or refrain from exercising any rights
against the Company and others; and (X) ap-
ply any sums by whomsoever paid or howsoever
realized to the Senior Debt; and

"(e) the foregoing provisions regarding
subordination are and are intended solely for
the purpose of defining the relative rights
of the holders of the Senior Debt on the one
hand and the holder of this Note on the other
hand; nothing contained in this Note is in-
tended to or shall impair, as between the Com-
pany and the holder of this Note, the obliga-
tion of the Company, which is unconditional
and absolute, to pay to the holder of this
Note the principal of, premium, if any, and
interest on, this Note as and when the same
shall become due in accordance with its terms,
subject, however, to the rights under the
foregoing subparagraphs of the holders of the
Senior Debt."

Subsidiary shall mean any corporation organized
under the laws of any state of the United States of America,
Canada, or any Province of Canada, which conducts the major
portion of its business in the United States of America or
Canada, or both, and 80% or more of the stock of every
class of which, except directors' qualifying shares, shall
. be owned by the Company either directly or through Sub-
sidiaries.
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Trust Certificates shall mean BRAE Corporation
12.875% Equipment Trust Certificates, First 1980 Series,
together with the guaranty of the Company endorsed there-
on, issued hereunder.

Trust Equipment shall mean all Equipment at any
time subject to the terms of this Agreement.

Trustee shall mean The Connecticut Bank and Trust
Company and, subject to the provisions of Article Eight,
any successor as trustee hereunder.

Unprotected Unit shall mean each unit of Trust
Equipment located in any jurisdiction in Mexico or Canada
with respect to which the Trustee has not received an
opinion of counsel reasonably satisfactory to it to the
effect either (i) that all recordings, registrations or
filings necessary or desirable in such jurisdiction to
establish, perfect, preserve and protect the rights of the
Trustee under this Agreement in and to each unit of the
Trust Equipment located in such jurisdiction and each lease
permitted by Section 4.09 relating thereto against any and
all subsequent purchasers or mortgagees from or under the
Company or from creditors of the Company have been made or
(ii) that no recording, registration or filing is necessary
or desirable in such jurisdiction to establish, perfect,
preserve and protect such rights of the Trustee against
such purchasers, mortgagees or creditors.

Unrestricted Subsidiary shall mean any Subsidiary
that is not designated as a Restricted Subsidiary.

Weighted Average Life to Maturity: as applied to
any Debt at any date, the number of years obtained by divid-
ing (a) the then outstanding principal amount of such Debt
into Tb) the total of the products obtained by multiplying
(1) the amount of each then remaining installment, sinking
fund, serial maturity or other required payment, 1ncluding
payment at final maturity, in respect thereof, by (ii) the
number of years (calculated to the nearest one-twelfth)
which will elapse between such date and the date on which
such payment is to be made; as applied to any Preferred
Stock at any date, the number of years obtained by dividing
(x) the then liquidation value of such Preferred Stock into
(¥) the total of the products obtained by multiplying (A4)
the amount of each then remaining installment, sinking fund
or other required redemption, including redemption at final
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maturity, in respect thereof, by (B) the number of years
(calculated to the nearest one-twelfth) which will elapse
between such date and the making of such redemption.

Written Direction shall mean a direction or
statement in writing by the Original Purchaser which is a
Holder of Trust Certificates, signed by an officer of the
Original Purchaser and addressed to the Trustee with a copy
to the Company, provided that if, at the time a Written
Direction is required or authorized by the provisions of
this Agreement prior to the taking of any action by the
Trustee or the Company, the Original Purchaser is not the
Holder of all Trust Certificates, a Written Direction shall
mean a direction or statement in writing signed by insti-
tutional investors which each hold 3% or more in principal
amount of the then outstanding Trust Certificates and which
in the aggregate hold more than 50% of the principal amount
of Trust Certificates held by all institutional investors
which are Holders of 3% or more in principal amount of the
Trust Certificates, and provided, further, that any provi-
sion of this Agreement requiring or authorizing a Written
Direction prior to the taking of any action by the Trustee
or the Company shall not be applicable if, at the time
thereof, there is no institutional investor which is a
Holder of Trust Certificates or if each institutional
investor which is a Holder of Trust Certificates holds
less than 3% in principal amount of the then outstanding
Trust Certificates, in which event such action may be
taken by the Trustee or the Company, as the case may
be, without reference to the requirement of such Written
Direction, and no other direction or authorization shall
be required from any other Holder of Trust Certificates
unless otherwise specifiecally required pursuant to this
Agreement.

The words herein, hereof, hereby, hereto, here-
under and words of similar import refer to this Agree-
ment as a whole and not to any particular Article, Sec-
tion, paragraph or subdivision hereof.

ARTICLE TWO
TRUST CERTIFICATES AND ISSUANCE THEREOF

‘ SECTION 2.01. Issuance of Trust Certificates.
The Trustee shall, as the Company shall direct by Request,
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issue and deliver Trust Certificates in the aggregate
prinecipal amount sold pursuant to the Purchase Agreement.
The net proceeds of the sale of such Trust Certificates
(which proceeds, as provided in the Purchase Agreement, may
be less than the aggregate principal amount of such Trust
Certificates) shall, forthwith upon the issuance thereof
be dep031ted in cash with the Trustee.

Subject to the provisions of Sectlons 2.06
and 2.07 of this Agreement, the aggregate principal
amount of Trust Certificates which shall be executed
and delivered by the Trustee under this Section shall
not exceed the sum of $10,000,000.

Each Trust Certificate issued under this Section
2.01 shall be dated the date on which the same shall be
executed and delivered by the Trustee and each Trust
Certificate issued in exchange or substitution for, or upon
the transfer of, the whole or any part of one or more Trust
Certificates shall be dated the date to which interest has
been paid on such other Trust Certificate or Trust Certif-
icates, provided that each Trust Certificate so issued
prior to the first interest payment with respect to such
other Trust Certificate or Trust Certificates shall be
dated the date of such other Trust Certificate or Trust
Certificates. Trust Certificates shall bear interest from
their respective dates.

SECTION 2.02. Interests Represented by Trust
Certificates; Interest; Maturity. Each of the Trust
Certificates shall represent an interest in the amount
therein specified in the trust hereunder. The prin-
cipal amount of each Trust Certificate originally issued
hereunder will be payable in 60 consecutive quarterly
installments, each such quarterly installment being in an
~amount equal to the amount obtained by subtracting the
interest due on such Trust Certificate on the date of
payment from 3.784298% of the original principal amount
thereof, on the last day of February, May, August and
November in each year, commencing May 31, 1980 and ending
February 28, 1995, both inclusive, except to the extent
that prepayments are applied to the prepayment of install-
ments as provided in Section 2.03(d) (the final installment
being in any event in an amount equal to the remaining
principal amount owing on such Trust Certificate). 1In the
event that any Trust Certificate originally issued here-
under is divided into more than one Trust Certificate
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pursuant to Section 2.06, the original principal amount of
such originally issued Trust Certificate shall be propor-
tionately divided among such subsequently issued Trust
Certificates and shall be deemed to be the original prin-
cipal amount of such subsequently issued Trust Certificates.
Similarly, upon the division of any such subsequently
issued Trust Certificate, the proportion of the original
principal amount of the Trust Certificate originally issued
hereunder which was allotted to such subsequently issued
Trust Certificate pursuant to the next preceding sentence
shall likewise be proportionately divided among the Trust
Certificates issued in exchange therefor and shall be
deemed to be the original principal amount of such Trust
Certificates. Each Trust Certificate will bear interest on
the unpaid principal amount thereof, payable on the last
day of February, May, August and November in each year,
commencing on the first such date occurring after the date-
of issue thereof (provided that any interest payable
hereunder within 30 days after the original issuance
thereof shall be carried over to the next date interest is
payable hereunder), at the rate of 12.875% per annum, with
interest payable in each case on any overdue principal and
premium (if any) and, to the extent permitted by applicable
law, on any overdue interest, at the rate of 13.875% per
annum. Interest on Trust Certificates shall be calculated
on the basis of a 360-day year of twelve 30-day months.
Promptly following the issuance of any Trust Certificate
hereunder, the Trustee shall provide to the Holder thereof
a schedule of the principal and interest payments to be
made on such Trust Certificate. The Trust Certificates are
originally issuable in denominations of at least $25,000.

The principal of and premium (if any) and interest
on the Trust Certificates shall be payable at the Corporate
Trust Office in immediately available funds in such coin or
currency of the United States of America as, at the time of
payment, shall be legal tender for the payment of publie
and private debts, but only from and out of rentals or
other moneys received by the Trustee and applicable to such
payment under the provisions hereof. Notwithstanding the
provisions of the preceding sentence or similar provisions
in the Trust Certificates, the Trustee shall comply with
section 11 of the Purchase Agreement in making such payments.

SECTION 2.03. Prepayments. (a) Prepayments
Without Premium. (i) The Trust Certificates are subject
to prepayment, in each case without premium, as provided
in Sections 3.04 and 4.08.
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(ii) The Trust Certificates are subject to
prepayment, at the option of the Company, without premium,
on each date on which one of the installment payments of
principal is to be made pursuant to the provisions of
Section 2.02 in amounts not exceeding the amount of the
installment payment of principal to be made on such date,
such option to be noncumulative, provided that the aggre-
gate principal amount of all Trust Certificates which may
be prepaid pursuant to this paragraph (ii) shall not ex-
ceed 25% of an amount which is (A) the aggregate principal
amount of the Trust Certificates which are originally
issued hereunder less (B) the aggregate principal amount
of the Trust Certificates which have been prepaid pursuant
to Section 3.04.

(b) Optional Prepayments With Premium. The Trust
Certificates are subject to prepayment, at the option of
the Company, in whole or from time to time in part (in
multiples of $1,000), on any interest payment date at
112.875% of the principal amount so prepaid if prepaid on
or before February 28, 1981, and thereafter at the following
applicable percentage of the principal amount so prepaid
(depending on the 12 months' period during which such pre-
payment occurs):

Period Ending Period Ending

on Last Day on Last Day

of February Percentage of February Percentage
1982 111.955% 1989 105.518%
1983 111.036 1990 104.599
1984 110.116 1991 103.679
1985 109.197 1992 102.759
1986 108.277 1993 101.840
1987 107 .357 1994 100.920
1988 106.438 1995 100

; provided that the Company may not prepay the Trust
Certificates pursuant to this Section 2.03(b) unless

(i) in the case of any such prepayment of the Trust Certif-
icates on or before February 28, 1990, such prepayment is
not being made from or in anticipation of the proceeds (or
any part of the proceeds) of any (A) indebtedness for
borrowed money directly or indirectly incurred or to be
incurred by the Company either (1) having an interest rate
or an interest cost to the Company (computed in accordance
with accepted financial practice) of less than 12.875% per
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annum, or (2) evidenced by obligations having a maturity
date earlier than the maturity date of the Trust Certifi-
cates or a Weighted Average Life to Maturity shorter than
the remaining Weighted Average Life to Maturity of the
Trust Certificates, or (§) subject to payment, redemption
or other retirement by means of any installment, sinking
fund, serial maturity or other required payments at a rate
greater than the rate at which the outstanding Trust Cer-
tificates shall be payable as provided herein and in the
Trust Certificates, or (B) Preferred Stock issued or to be
issued by the Company either (1) having a dividend rate
(expressed as a percentage of original liquidation value
and computed in accordance with accepted financial prac-
tice) which, after being divided by a fraction the numera-
tor of which is Consolidated Net Income during the period
commencing April 1, 1979, and ending on the last day of the
fiscal month next preceding the date of issuance of such
Preferred Stock and the denominator of which is such Con-
solidated Net Income before the provision for income taxes
for such period, is less than 12.875% per annum or (2)
having a final mandatory redemption date earlier than the
maturity date of the Trust Certificates or a Weighted
Average Life to Maturity shorter than the remaining Weight-
ed Average Life to Maturity of the Trust Certificates, or
(é) subject to payment, redemption or other retirement by
means of any installment, sinking fund, serial maturity or
other required payments at a rate greater than the rate at
which the outstanding Trust Certificates shall be payable
as provided herein and in the Trust Certificates, (1;) such
prepayment will not reduce Consolidated Working Capital be-
low an amount which is considered adequate by the officers
of the Company for the safe conduct of the business of

the Company and its Subsidiaries without the necessity of
creating additional Funded Debt or Short-Term Debt or is-
suing additional Preferred Stock to replace funds used to
make such prepayment and (iii) the Company shall have de-
livered to the Trustee an Officer's Certificate to all

such effects, at least 30 days prior to the date of such
prepayment.

(¢) Notice of Prepayment. 1In case the Company
shall desire to prepay all or any part of the Trust Cer-
tificates, it shall give written notice of such prepayment
to the Trustee and to the Holders of the Trust Certifi-
cates, not less than 30 days nor more than 60 days prior to
the prepayment date, specifying such prepayment date, the
principal amount of the Trust Certificates to be prepaid on

28



such date and the Section pursuant to which such prepayment
is to be made, whereupon the principal amount of the Trust
Certificates specified in such notice, together with the
premium (if any) herein provided and the interest accrued
to such prepayment date, shall become due and payable on
such prepayment date, and such notice shall be accompanied
by an Officer's Certificate as to the compliance by the
Company with the applicable provisions of Section 2.03.

(d) Application of Prepayment. Each pre-
payment under Section 2.03(a) or (b) shall be applied to
the prepayment of the installments of principal of the
Trust Certificates so that each installment due and payable
under each such Trust Certificate after such prepayment
shall be reduced in the same proportion as the then out-
standing principal amount of such Trust Certificate shall
have been reduced by such prepayment. All prepayments
hereunder are to be made pro rata on each outstanding Trust
Certificate. 1In the event of any partial prepayment of the
Trust Certificates pursuant to this Section 2.03, the
Company within 60 days after such prepayment shall prepare
and deliver to the Trustee and each Holder of a Trust
Certificate a recomputed schedule of the principal and
interest payments to be made thereafter on the Trust
Certificates.

(e) Deposit of Funds. In any case where
notice of prepayment shall have been given, the Company
Wwill on or before the prepayment date deposit or cause
to be deposited with the Trustee an amount of cash suffi-
cient to effect the prepayment of the Trust Certificates
specified in such notice, or it may direct the Trustee to
apply for such purpose, to the extent that they are avail-
able, any moneys held by the Trustee which may be applied
to the prepayment of Trust Certificates pursuant to Sec-
tions 3.04 and 4.08. The Trustee shall apply any funds
deposited pursuant to this Section 2.03(e) as provided in
Section 2.03(d).

(f) Transfer of Title. Upon any prepayment
of the Trust Certificates pursuant to Section 2.03(a)(ii)
or 2.03(b), and the payment to the Trustee of all amounts
owed to it in accordance with the terms hereof, the Trustee
(i) shall execute and deliver a bill of sale assigning and
transferring to the transferee named by the Company all the
right, title and interest of the Trustee in and to units of
Trust Equipment having an aggregate Cost which bears
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the same ratio to the aggregate Cost of all Trust Equipment
then subject to this Agreement as the aggregate principal
amount of the Trust Certificates being prepaid bears to the
aggregate principal amount of all Trust Certificates
outstanding immediately prior to such prepayment and (ii)
shall assign to the Company all of the right, title and
interest of the Trustee in and to the lease or leases
permitted by Section 4.09 relating to the units of Trust
Equipment being so assigned and transferred, but only to
the extent such leases apply to such units of Trust Equip-
ment. The Company may select the units of Trust Equipment
so to be assigned and transferred and the lease or leases
permitted by Section 4.09 relating thereto, which selection
shall be subject to the receipt of a Written Direction
approving the same, provided that, if at the time of such
repayment a Written Direction shall, in accordance with the
definition thereof, not be required, the units of Trust
Equipment shall be assigned and transferred to the extent
possible in consecutive order of the identification

numbers required to be placed on the units of Trust Equip-
ment pursuant to Section U4.07, commencing with the identifi-
cation number chosen by the Trustee, which number shall be
chosen in a manner, if possible, to insure that the units
as assigned and transferred are leased by the Company under
only one of the leases permitted by Section 4.09.

(g) Purchase Prohibition. The Company will
not, and will not permit any Subsidiary to, acquire
directly or indirectly, by purchase or prepayment or
otherwise, any of the outstanding Trust Certificates
or any part thereof except by way of payment or pre-
payment by the Company in accordance with the provis-
ions of the Trust Certificates and of this Agreement or
by way of a pro rata offer to all the Holders of Trust
Certificates.

SECTION 2.04. Forms of Trust Certificates and
Guaranty. The Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company as pro-
vided in Section 6.01 shall be in substantially the forms
hereinbefore set forth, and each Trust Certificate shall
be either a registered or an order Trust Certificate.

SECTION 2.05. Execution by Trustee. The Trust
Certificates shall be signed in the name and on behalf of
the Trustee by the manual signature of one of its duly
authorized officers.

30



SECTION 2.06. Transfer and Exchange. The Trus-
tee shall cause to be kept at its Corporate Trust Office
books for the registration and transfer of registered Trust
Certificates. The names and addresses of the Holders of
registered Trust Certificates, the transfer thereof and the
names and addresses of the transferees of registered Trust
Certificates shall be registered in the register. The
transfer of each registered Trust Certificate shall be
registrable by the registered Holder thereof in person
or by duly authorized attorney on the books of the Trustee
upon surrender to the Trustee at its Corporate Trust Office
of such Trust Certificate accompanied by a written instru-
ment of transfer, duly executed by such registered Holder
in person or by such attorney. Thereupon the Trustee will
execute and deliver to the transferee thereof in exchange
therefor, without expense to the transferor or transferee
except as provided in the last paragraph of this Section
2.06, a new registered Trust Certificate or Certificates
in any denomination of $25,000 or more (or the aggregate
unpaid principal amount of all registered Trust Certifi-
cates being surrendered by such Holder, whichever is less),
plus, if applicable, one registered Trust Certificate in a
smaller denomination, for the same aggregate principal
amount as the unpaid principal amount of the registered
Trust Certificate so surrendered. Any Trust Certificate
which is an order Trust Certificate shall be transferable
by endorsement and delivery.

The Holder of any Trust Certificate may surrender
the same for exchange at said Corporate Trust 0ffice of the
Trustee and shall be entitled to receive in exchange there-
for, without expense to such Holder except as provided in
the last paragraph of this Section 2.06, a like aggregate
principal amount of a new Trust Certificate or Certificates
of any denomination of $25,000 or more (or the aggregate
unpaid principal amount of all Trust Certificates being
surrendered by such Holder, whichever is less), plus, if
applicable, one Trust Certificate in a smaller denomination.
Each such new Trust Certificate shall, at the option of
such Holder, be either a registered Trust Certificate or an
order Trust Certificate, registered in the name of or made
payable to such person as such Holder may request.

The Trustee shall not be required to transfer or
exchange any Trust Certificate during the five Business

Days preceding the due date of any payment on such Trust
Certificate.
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Prior to the due presentment for registration
of transfer of any registered Trust Certificate, the
parties hereto may deem and treat the registered Holder
of any registered Trust Certificate as the absolute owner
of such Trust Certificate for all purposes and shall not be
affected by any notice to the contrary, unless otherwise
required by law.

All Trust Certificates issued upon any transfer
or exchange of Trust Certificates shall be the valid obli-
gations of the Trustee evidencing the same respective
obligations, and entitled to the same security and benefits
under this Agreement, as the Trust Certificates surrendered
upon such transfer or exchange, and the Company shall en-
dorse its guaranty on such new Trust Certificates. Each
new Trust Certificate shall be dated as provided in the last
paragraph of Section 2.01 so that there will be no loss of
interest on the old Trust Certificate or Certificates with
respect to which such new Trust Certificate or Certificates
are issued. The Trustee shall, if any payment or prepayment
shall theretofore have been made pursuant to Section 2.03,
endorse on each Trust Certificate issued upon transfer or
exchange a notation thereon as to the fact that the install-
ments of principal thereon will be payable as set forth in
such notation.

For any such transfer or exchange the Trustee may
require the payment by the transferor or the transferee of
a sum sufficient to cover the amount of any stamp tax or
other governmental charge connected therewith.

SECTION 2.07. Loss, ete., of Trust Certificates.
If any Trust Certificate shall become mutilated or defaced
or be lost, stolen or destroyed, then on the terms herein
set forth, and not otherwise, the Trustee, upon the written
request of the Holder thereof, shall execute and deliver to
such Holder a new Trust Certificate of like tenor, dated as
provided in the last paragraph of Section 2.01 so that
there will be no loss of interest, in a principal amount
equal to the unpaid principal amount of the mutilated,
defaced, lost, stolen or destroyed Trust Certificate, in
exchange and substitution for, and upon cancellation of,
the mutilated or defaced Trust Certificate, or in lieu of
and in substitution for the same if lost, stolen or de-
stroyed. The Company shall execute its guaranty on any
Trust Certificate so delivered. The applicant for a new
Trust Certificate shall furnish to the Trustee and to the
Company evidence to their satisfaction of the loss, theft
or destruction of such Trust Certificate alleged to have
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been lost, stolen or destroyed, and of the ownership and
authenticity of such mutilated, defaced, lost, stolen or
destroyed Trust Certificate, and also such security and
indemnity as may be required by the Trustee and by the
Company, in their discretion, provided that the written
undertaking of the Original Purchaser or of any transferee
thereof which is an institutional investor shall be suffi-
cient security and indemnity, and shall pay all expenses
and charges of such substitution or exchange.

ARTICLE THREE

ACQUISITION OF TRUST EQUIPMENT BY
TRUSTEE; DEPOSITED CASH

SECTION 3.01. Acquisition of Equipment by
Trustee. The Company shall sell, assign and transfer or
cause to be sold, assigned and transferred to the Trustee,
as trustee for the Holders of the Trust Certificates, the
Equipment described in Schedule A hereto, as supplemented;
all of which the Company represents was new Equipment fit
for its designated purpose when first put into service, was
first put into service not earlier than January 1, 1980,
and has an estimated useful life beyond February 28, 1995.
Such Equipment shall be delivered to the Person or Persons
designated by the Trustee as its agent or agents to receive
such delivery (and, in the case of such Equipment, the
Trustee hereby designates the officers or agents of the
Company) and the certificate of any such agent or agents
as to such delivery shall be conclusive evidence of such
delivery.

In the event that (a) the Company shall deem it
necessary or desirable (except for the reason specified
in clause (b) of this paragraph) to procure for the use of
the Company, and to include in the trust hereby created,
other Equipment in lieu of any units of the Equipment de-
sceribed in Schedule A hereto prior to the acceptance of
such Equipment by the Trustee, (b) any unit of the Equip-
ment (hereinafter in this paragraph called the "Casualty
Equipment") described in Schedule A hereto, as supplemented,
shall suffer a Casualty Occurrence before Deposited Cash
is paid by the Trustee with respect thereto pursuant to
Sections 3.02 and 3.03, or (c) the Company shall deem it
necessary or desirable to include in the trust hereby
created additional Equipment in order to utilize all the
Deposited Cash, the Company may, subject to the receipt by
the Trustee of a Written Direction consenting thereto, sell
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or cause to be sold to the Trustee such other Equipment
first put into service not earlier than January 1, 1980 and
having an estimated useful life beyond February 28, 1995,
to be substituted under the trust, provided that receipt of
such a Written Direction shall not be required if (i) such
other Equipment (hereinafter in this paragraph called the
"Replacing Equipment") is being substituted or added pursu-
ant to clause (b) above and is of the same type as the
Casualty Equipment for which it is being replaced and is

in as good condition as such Casualty Equipment was immedi-
ately prior to such Casualty Occurrence, (ii) the Replacing
Equipment has been leased by the Company to any lessee
listed on Schedule A hereto, and (iii) the Company shall
have furnished to the Trustee and the Original Purchaser

an Officer's Certificate to the foregoing effects.

SECTION 3.02. Payment of Deposited Cash.
From time to time, when and as any Equipment shall have
been accepted by the Trustee pursuant to Sections 3.01
and 3.03(a), the Trustee shall pay to the Company out of
Deposited Cash, upon Request but subject to the provisions
of Section 3.03, an amount equal to not more than the sum
of 80% of the Cost of such Equipment, as such Cost is
specified in the Officer's Certificate furnished to the
Trustee pursuant to Section 3.03(e).

SECTION 3.03. Supporting Papers. The Trustee
shall not pay out any Deposited Cash for the purchase of
any unit of Equipment unless and until it shall have
received:

(a) a certificate of the agent or agents desig-
nated by the Trustee to receive delivery of such units
of Equipment, dated the date such unit was delivered
to such agent or agents, stating that such unit,
specified by register number, has been delivered to
such agent or agents; and the execution of such cer-
tificate by such agent or agents shall constitute
acceptance by the Trustee hereunder of such unit of
Equipment as Trust Equipment;

(b) a bill of sale covering such unit of Equip-
ment from the Owner to the Trustee, which bill of sale
shall specify such unit of Equipment described therein
by a number or numbers and shall contain a warranty
or guaranty to the Trustee that the title of such unit
of Equipment, at the time of delivery thereof to the
Trustee, was free from (i) if the Owner is the Company,
all Liens, except for those permitted by Sections
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6.05(c)(i), (ii) and (iii), for the rights of the
Company under this Agreement and for the rights of any
lessees under the leases permitted by Section 4.09, or
(ii) if the Owner is not the Company, all Liens arising
from acts of or claims against such Owner;

(e) an Officer's Certificate, which shall state
(i) that such unit of Equipment (identifying the builder
thereof) is Equipment as herein defined, has been
marked in accordance with Section 4.07 and was not put
into service prior to the date specified therein, (ii)
that such unit is free from all Liens (except for Liens
permitted by Sections 6.05(e)(i), (ii) and (iii), for
the rights of the Company under this Agreement and for
the rights of any lessees under the leases permitted by
Section 4.09), (iii) that the Cost of such unit of
Equipment is an amount therein specified or is not
less than an amount therein specified and that the
Company has paid or is simultaneously paying to the
Owner the amount by which such Cost exceeds the De-
posited Cash to be paid by the Trustee with respect
to such unit pursuant to Section 3.02, (iv) that the
insurance referred to in Section 4.10 is in full force
and effect for such unit, (v) that such unit is sub-
ject to one of the leases described in Schedule A
hereto, as such Schedule may, subject to approval
thereof contained in a Written Direction if required,
have been supplemented by the Company, (vi) that, in
the opinion of the signers, all conditions precedent
provided for in this Trust Agreement, relating to the
payment of Deposited Cash in question, have been
complied with, that since March 31, 1979, there has
been no change in the assets, liabilities or financial
condition of the Company or any of its Subsidiaries,
other than changes in the ordinary course of business
which have not been, either in any case or in the
aggregate, materially adverse to the Company or such
Subsidiary and neither the business, operations or
affairs nor any of the properties or assets of the
Company or any of its Subsidiaries have been affected
by any occurrence or development (whether or not in-
sured against) which has been, either in any case or
in the aggregate, materially adverse to the Company
or such Subsidiary, and (vii) that there exists no Event
of Default or Inchoate Event of Default hereunder;

(d) an invoice from the Owner of such unit of

Equipment, which, if the Owner is not the Company,
shall have endorsed thereon a certification by the
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Company as to the correctness of the price stated
therein;

(e) an Opinion of Counsel for the Owner to the
effect that such bill of sale is valid and effective,
either alone or in connection with any other instrument
referred to in and accompanying such opinion, to vest
in the Trustee title to such unit of Equipment free
from all Liens arising out of acts of or claims
against the Owner;

(f) whether the Owner is or is not the Company,
an Opinion of Counsel for the Company to the effect
that (i) this Agreement and the Lease Assignment re-
lating to the lease covering such unit have been duly
authorized, executed and delivered by the Company and
constitute the legal, valid and binding obligations
of the Company, enforceable against the Company in
accordance with their respective terms, except as such
enforceability may be limited by applicable bankruptey,
moratorium, reorganization and other similar laws of
general application which may affect the enforcement of
creditors' rights generally and except, in the case of
this Agreement, as such enforceability may be limited
by applicable laws which may affect the remedies
provided herein, which laws, however, do not, in the
opinion of such counsel, affect the validity of this
Agreement or make the remedies provided herein inade-
quate for the realization by the Trustee of the ben-
efits and security provided hereby, (ii) the Trustee
is vested with title to such unit of Equipment free
from all Liens, except for Liens permitted by Sections
6.05(e)(i), (ii) and (iii), for the rights of the
Company under this Agreement and for the rights of any
lessees under the leases permitted by Section 4.09,
(iii) this Agreement creates a valid security interest
in favor of the Trustee in such unit of Equipment, and
(iv) this Agreement, together with the Lease Assignment
relating to the lease covering such unit, constitute a
valid assignment to the Trustee, for the purpose of
security, of all of the Company's right, title and
interest in and to such lease;

(g) an opinion of Interstate Commerce Commission
counsel satisfactory to the Trustee to the effect that
(i) this Agreement, the lease covering such unit, and
the Lease Assignment relating to such lease have been
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duly filed with the Interstate Commerce Commission in
accordance with 49 U.S.C. § 11303, and no further filing
or recordation is necessary to establish, perfect,
preserve and protect in the United States the rights of
the Trustee and the Holders of the Trust Certificates in
and to such unit and such lease, and (ii) such counsel
has searched the register maintained pursuant to 49
U.S.C. § 11303 and has found no record of any interest
in or Lien against such unit or such lease which would
rank prior to or equal with the rights of the Trustee
under this Agreement to such unit and such lease;

(h) 1in the case of any such unit of Trust
Equipment which is leased by the Company under a lease
which presently or may in the future relate both to
Trust Equipment and to railroad equipment which is not
Trust Equipment, an acknowledgment from the lessee
party to the lease under which such unit of Trust
Equipment is leased by the Company acknowledging that
the Company has sold (or caused to be sold) such unit
of Trust Equipment to the Trustee and consenting and
acknowledging that the right, title and interest of
the Company under such lease relating to such unit
of Trust Equipment have been assigned to the Trustee
and confirming that any assignment of any of the
right, title and interest of the Company under such
lease, to the extent that they relate to railroad
equipment which is not Trust Equipment, shall not
impair or offset the obligation to pay to the Trustee
all rentals under such lease in respect of such unit
of Trust Equipment as provided in Section 4.09 and
a consent of such lessee to the effect that the right,
title and interest of the Company under such lease,
to the extent they relate to railroad equipment which
is not Trust Equipment, may either be retained by
the Company or assigned to others, provided that such
acknowledgement shall not be required if such lease by
its terms provides substantially to the effect set forth
in this Section 3.03(h);

(i) unless such unit of Equipment shall have
been described by register number in Schedule A, as
theretofore supplemented or amended, an amendment or
supplement to Schedule A which describes such unit of
Equipment by number; and '

(j) the original of the lease under which such
unit of Equipment has been or is to be leased by the
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Company (or, if such lease relates both to Trust
Equipment and to railrcad equipment which is not Trust
Equipment and as a result thereof the original of such
lease is at the time held by another creditor of the
Company, a copy of such lease stamped by the Inter-
state Commerce Commission as being filed), together
with a Lease Assignment with respect to such lease and
a supplement or schedule thereto specifically describ-
ing such unit of Equipment by register number,

unless such lease, Lease Assignment and supplement or
schedule shall previously have been delivered to the
Trustee.

SECTION 3.04. Prepayment from Deposited Cash.
In the event that all of the Equipment described in Sched-
ule A hereto (and any other or additional Equipment as
provided in the second paragraph of Section 3.01) shall
have been accepted by the Trustee pursuant to Sections 3.01
and 3.03(a), payment shall have been made therefor pursuant
to Section 3.02 and there shall remain on deposit with the
Trustee a portion of the proceeds of the sale of the Trust
Certificates, the Trustee, on September 30, 1980, shall
apply all of such remaining proceeds to the prepayment of
the installments of principal of the Trust Certificates
pursuant to Section 2.03(a)(i), such prepayment to be
applied as provided in Section 2.03(d) and to be made pro
rata on each outstanding Trust Certificate. The Company
will pay to the Trustee accrued interest to be paid by the
Trustee in respect of the portion of the Trust Certificates
to be prepaid hereunder, it being the intention that ac-
crued interest shall not be charged against Deposited
Cash applied toward the prepayment of Trust Certificates
pursuant to this Section 3.04.

ARTICLE FOUR
LEASE OF TRUST EQUIPMENT TO THE COMPANY

SECTION 4.01. Lease of Trust Equipment. The
Trustee does hereby let and lease to the Company all of the
Trust Equipment, for a term commencing on the date such
Equipment is accepted by the Trustee pursuant to Sections
3.01 and 3.03(a) and ending February 28, 1995.

SECTION 4.02. Equipment Automatically Subjected.
As and when any Equipment shall from time to time be accept-
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ed hereunder by the Trustee or its agent or agents, the
same shall, without further instrument of lease or transfer
(but without limiting the requirements of Section 4.03),
pass under and become subject to all the terms and provi-
sions hereof.

SECTION 4.03. Additional and Substituted
Equipment Subjected Hereto. 1In the event that the Company
shall, as provided in Section 3.01 or 4.06, sell or trans-
fer to the Trustee other Equipment in addition to or in
substitution for any of the Equipment herein specifically
described or subjected hereto, such other Equipment shall
be included as part of the Trust Equipment by supplement
hereto to be executed by the Trustee and the Company and
to be filed with the Interstate Commerce Commission in
accordance with all applicable requirements. Such Equip-
ment shall be subject to all the terms and conditions
hereof in all respects as though it had originally been
part of the Equipment herein specifically described.

SECTION 4.04. Rental Payments. The Company
hereby accepts the lease of all the Trust Equipment, and
covenants and agrees to accept delivery and possession
hereunder of the Trust Equipment; and the Company cov-
enants and agrees to pay to the Trustee at the Corporate
Trust Office (or, in the case of taxes, to the proper
taxing authority), in immediately available funds in such
coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of
public and private debts, rent hereunder which shall be
sufficient to pay and discharge the following items, when
and as the same shall become due and payable (whether or
not any of such items shall become due and payable prior
to the delivery and lease to the Company of any of the
Trust Equipment):

(a) from time to time upon demand of the
Trustee, (i) the necessary and reasonable expenses
of the trust hereby created, including compensation
and expenses provided for herein, and (ii) an amount
equal to any expenses incurred or loss of principal
(including interest accrued thereupon at time of
purchase) in connection with any purchase, sale or
redemption by the Trustee of Permitted Investments;

(b) from time to time upon demand of the Trustee,
any and all taxes, assessments and governmental
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charges upon or on account of the income or property
of the Trust, or upon or on account of this Agreement,
which the Trustee as such may be required to pay;

(e¢) (i) the amounts of the interest payable on
each Trust Certificate, when and as the same shall
become due and payable, and (ii) interest at the rate
of 13.875% per annum from the due date upon the amount
of any installments of rental payable under this
subdivision (e¢) and the following subdivision (d)
which shall not be paid when due, to the extent per-
mitted by applicable law; and

(d) the principal of each Trust Certificate,
when and as the same shall become due and payable
(whether upon the date of maturity thereof, including
any date established for the payment of any installment
of principal, or at a date fixed for a prepayment or
by declaration or otherwise).

Nothing contained herein or in the Trust Certifi-
cates shall be deemed to impose on the Trustee or on the
Company, except as provided in subdivision (b) of the first
paragraph of this Section 4.04, any obligation to pay to
the Holder of any Trust Certificate any income or franchise
tax, required by any present or future law of the United
States of America or of any state, county, municipality or
other taxing authority thereof, to be paid in behalf of, or
withheld from the amount payable to, the Holder of any
Trust Certificate except any such tax which is in substitu-
tion for or relieves the Company from the payment of taxes
which it would otherwise be obligated to pay or indemnify
for as herein provided or is imposed by reason of activi-
ties of the Company.

The Company shall not be required to pay any
tax, assessment or governmental charge so long as it shall
in good faith and by appropriate legal proceedings con-
test the validity thereof, provided that the rights or
interests of the Trustee or of the Holders of the Trust
Certificates will not be materially endangered thereby
and the Company shall have furnished the Trustee with
an Opinion of Counsel to such effect.

SECTION 4.05. Termination of Lease. At the
termination of the lease provided for herein and after
all payments due or to become due from the Company hereunder
shall have been completed and fully made to and received by
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the Trustee, (g) such payments shall be applied and treated
as purchase money and as the full purchase price of the
Trust Equipment, (b) any moneys remaining in the hands of
the Trustee after providing for all outstanding Trust
Certificates and after paying the expenses of the Trustee,
including its reasonable compensation, shall be paid to

the Company, (c) title to all the Trust Equipment shall
vest in the Company and (d) the Trustee shall execute for
recording in public offices, at the expense of the Company,
such instrument or instruments as reasonably shall be
requested by the Company in order to make clear upon public
records the Company's title to all the Trust Equipment and
to the leases permitted by Section 4.09 related thereto
under the laws of any jurisdiction, provided that until
that time title to the Trust Equipment shall not pass

to or vest in the Company but title to and ownership of all
the Trust Equipment shall be and remain in the Trustee,
notwithstanding the delivery of the Trust Equipment to and
the possession and use thereof by the Company pursuant to
this Agreement.

SECTION 4.06. Replacement of Trust Equipment.
(a) Subject to the receipt by the Trustee of a Written
Direction and of the documents and instruments described in
Section 4.06(b), cash deposited with the Trustee pursuant
to Section 4.08(c) with respect to a unit or units of
Equipment having suffered a Casualty Occurrence (hereinafter
in this Section 4.06 called the "Casualty Equipment") may,
from time to time, so long as no Event of Default or
Inchoate Event of Default shall have occurred and be
continuing, be paid over by the Trustee to the Company upon
Request against conveyance to the Trustee of a unit or
units of Equipment (hereinafter in this Section 4.06 called
the "Replacing Equipment") described in such Request first
put into service on or after January 1, 1980, having an AAR
Value, as of the date of such Request, not less than the
AAR Value that the unit or units of the Casualty Equipment
with respect to which such cash was deposited would have
had as of the date of such Request had such unit or units
not suffered a Casualty Occurrence and having an estimated
useful life beyond February 28, 1995, provided that receipt
of a Written Direction shall not be required if (i) the
Replacing Equipment is of the same type as the Casualty
Equipment for which it is being replaced and is in as good
condition as such Casualty Equipment was immediately prior
to such Casualty Occurrence, (ii) the Replacing Equipment
has been leased by the Company to any lessee listed on
Schedule A hereto, and (iii) the Company shall have fur-
nished to the Trustee and the Original Purchaser (so long
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as it is a Holder of Trust Certificates) an Officer's
Certificate to the foregoing effects.

(b) At the time of délivery of any Request
pursuant to Section 4.06(a), the Company shall deliver to
the Trustee the following papers:

(1) an Officer's Certificate certifying (A)
the AAR Value that the Casualty Equipment for which
the Replacing Equipment is being substituted would
have had as of the date of such Request had such
Casualty Equipment not suffered a Casualty Occurrence,
(§) the AAR Value, as of the date of such Request, of
the Replacing Equipment being substituted for such
Casualty Equipment and the date such Replacing Equip-
ment was first put into service (or that such Replacing
Equipment was first put into service not earlier than
a specified date), (C) that each unit of such Replacing
Equipment is Equipment as herein defined and is marked
in accordance with the provisions of Section 4.07, (2)
that each such unit is free from all Liens (except for
Liens permitted by Sections 6.05(c)(i), (ii) and
(iii), for the rights of the Company under this
Agreement and for the rights of any lessees under the
leases permitted by Section 4.09), (E) that each such
unit has an estimated useful life beyond February 28,
1995, (F) that the insurance referred to in Section
4,10 is in full force and effect for each such unit,
and (G) that no Event of Default or Inchoate Event of
Default hereunder has occurred and is continuing;

(ii) a bill or bills of sale and an invoice
or invoices from the Owner in respect of such Replac-
ing Equipment as provided for in Sections 3.03(b)
and (d) (acceptance of such bill or bills of sale by
the Trustee to constitute acceptance by the Trustee
hereunder of such Equipment);

(iii) an Opinion of Counsel of the Company to the
effect that (A) such bill or bills or sale are valid
and effective, either alone or together with any other
instruments referred to in and accompanying such
opinion, to vest in the Trustee title to such Replacing
Equipment free from Liens (except for Liens permitted by
Sections 6.05(c)(i), (ii) and (iii), for the rights of
the Company hereunder and for the rights of any lessees
under the leases permitted by Section 4.09), (B) a proper
supplement hereto in respect of each unit of Replacing
Equipment has been duly authorized, executed and de-
livered by the parties thereto, (C) this Agreement, as
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S0 supplemented, creates a valid security interest in
favor of the Trustee in each such unit of Replacing
Equipment and (D) this Agreement, together with the
Lease Assignments relating to the leases covering such
units of Replacing Equipment, constitute a valid assign-
ment to the Trustee, for the purpose of security, of

all of the Company's rlght title and interest in and

to such such leases; :

(iv) an opinion of Interstate Commerce Commission
counsel satisfactory to.the Trustee to the effect that
(A) the supplement hereto referred to in clause (B) of
Section 4.06(b)(iii), the leases covering such units
of Replacing Equipment and the Lease Assignments re-
lating to such leases have been duly filed with the
Interstate Commerce Commission in accordance with 49
U.S.C. § 11303, and no further filing or recordation
is necessary to establish, perfect, preserve and pro-
tect in the United States the rights of the Trustee
and the Holders of the Trust Certificates in and to
each such unit and each such lease, and (g) such
counsel has searched the register maintained pursuant
to 49 U.S.C. § 11303 and has found no record of any
interest in or Lien against any such unit or lease
which would rank prior to or equal with the rights of
the Trustee under this Agreement to each such unit and
lease;

(v) 1in the case of any such unit of Replacing
Equipment which is leased by the Company under a lease
which presently or may in the future relate both to
Trust Equipment and to railroad equipment which is not
Trust Equipment, an acknowledgment from the lessee
party to the lease under which such unit of Replacing
Equipment is leased by the Company acknowledging that
the Company has sold (or caused to be sold) such unit
of Replacing Equipment to the Trustee and consenting
and acknowledging that the right, title and interest
of the Company under such lease relating to such unit
of Replacing Equipment have been assigned to the Trustee
and confirming that any assignment of any of the right,
title and interest of the Company under such lease, to
the extent they relate to railroad equipment which is
not Trust Equipment, shall not impair or offset the
obligation to pay to the Trustee all rentals under such
lease in respect of such unit of Replacing Equipment
as provided in Section 4.09 and a consent of such
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lessee to the effect that the right, title and interest
of the Company under such lease, to the extent they
relate to railroad equipment which is not Trust Equip-
ment, may either be retained by the Company or assigned
to others, provided that such acknowledgement shall
not be required if such lease by its terms provides
substantially to the effect set forth in this Section
4.06(b)(iv);

(v) an amendment or supplement to Schedule A
which describes such unit of Replacing Equipment by
register number; and

(vi) the original of the lease under which
such unit of Replacing Equipment has been or is to be
leased by the Company (or, if such lease relates both
to Trust Equipment and to railroad equipment which is
not Trust Equipment and as a result thereof the origi-
nal of such lease is at the time held by another cred-
itor of the Company, a copy of such lease stamped by
the Interstate Commerce Commission as being filed),
together with a Lease Assignment with respect to
such lease and a supplement or schedule thereto
specifically describing such unit of Equipment by
register number, unless such lease, Lease Assignment
and supplement or schedule shall previously have been
delivered to the Trustee.

SECTION 4.07. Marking of Trust Equipment.
The Company agrees that each unit of the Trust Equipment
shall be kept numbered with the appropriate identifying
number as set forth in Schedule A hereto or a supplement
thereof and that there shall be plainly, distinctly, per-
manently and conspicuously placed and fastened upon each
side of such unit a metal plate bearing the following
words, or that such words shall be otherwise plainly,
distinctly, permanently and conspicuously marked on each
side of such unit, in either case in letters not less than
one inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION

or other appropriate words designated by the Trustee in

order to protect its interest in such unit and its rights
under this Agreement.

!



In case, prior to the termination of the lease
provided for herein, any of such plates or marks shall at
any time be removed, defaced or destroyed, the Company
shall forthwith cause the same to be restored or replaced.
The Company shall not change or permit to be changed the
numbers of any of the Trust Equipment (or any numbers which
may have been substituted as herein provided) except in
accordance with a statement of new numbers to be substituted
therefor, which statement shall previously have been filed
with the Trustee by the Company and which shall be filed
and recorded to the extent required by this Agreement.

The Trust Equipment may be marked or lettered
in an appropriate manner for convenience of identifica-
tion of the leasehold interest of the Company therein
(i.e., the Trust Equipment may be lettered "Leased from
BRAE"), and may also be marked or lettered, in case of any
leases permitted by Section 4.09, in such manner as may be
appropriate for convenience of identification of such
leasehold interest therein; but the Company, during the
continuance of the lease provided for herein, will not
allow any lettering or designation to be placed on any
of the Trust Equipment as a designation which might be
interpreted as a disclaimer of the right, title and in-
terest of the Trustee in and to the Trust Equipment.

SECTION 4.08. Maintenance of Trust Equipment;
Unprotected Units; Casualty Occurrences. (a) The Company
will maintain or cause to be maintained and will keep or
cause to be kept each unit of the Trust Equipment in good
order and proper repair and in compliance with all applic-
able standards of the Association of American Railroads and
of the United States Department of Transportation and all
other applicable laws and regulations at no cost and ex-
pense to the Trustee, unless and until such unit becomes
- worn out, unsuitable for use, lost beyond hope of recovery,
destroyed or damaged beyond economical repair, taken or
requisitioned (unless any such unit is requisitioned for
use and such requisition does not exceed a period of 180
days) by condemnation or otherwise or becomes economically
obsolete due to substantial, adverse amendments to pres-
ently existing car-hire regulations of the Interstate
Commerce Commission (any of the above such events be-
ing hereinafter called a "Casualty Occurrence"). For
purposes of this paragraph, the term "unsuitable for use"
shall include any condition in which a unit of the Trust
Equipment is no longer usable for the purpose or purposes
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for which the same was designed (or an alternate purpose or
alternate purposes provided that no material impairment in
value shall arise therefrom), whether by virtue of its
physical condition or of the effect of any applicable law,
rule, regulation or order.

(b) 1In the event that units of Trust Equipment
having an aggregate Cost in excess of 10% of the aggregate
Cost of all units of Trust Equipment then subject to this
Agreement shall become Unprotected Units, the Company shall,
promptly after it shall have knowledge of such event, no-
tify the Trustee and the Holders of the Trust Certificates
of such event, specifying the register numbers of all Un-
protected Units known to the Company on the date of such
report, the aggregate Cost of such Unprotected Units and
the aggregate Cost of all units of Trust Equipment then
subject to this Agreement. The Company shall within 30
days thereafter deposit with the Trustee, subject to the
final paragraph of this Section 4.08(b), cash in an
amount equal to the product of (1) the principal amount of
Trust Certificates then outstanding multiplied by (ii) a
fraction the numerator of which is an amount equal to (A)
the aggregate Cost of all Unprotected Units minus (B) 10%
of the aggregate Cost of all units of Trust Equipment then
subject to this Agreement and the denominator of which is
the aggregate Cost of all units of Trust Equipment then
subject to this Agreement. So long as the Company shall
have knowledge that units of Trust Equipment then subject
to this Agreement having a Cost in excess of 10% of the
aggregate Cost of all units of Trust Equipment then subject
to this Agreement are Unprotected Units, it shall deliver a
weekly report to the Trustee and the Holders of the Trust
Certificates, specifying the register numbers of all Unpro-
tected Units known to the Company on the date of such report,
the aggregate Cost of such Unprotected Units and the amount
of cash which the Company is obligated under the immediate-
ly preceding sentence to have on deposit with the Trustee.
In the event that such report indicates that the amount of
cash which the Company is so obligated to have on deposit
with the Trustee exceeds the amount of cash then actually
on deposit with the Trustee, the Company shall, subject to
the final paragraph of this Section 4.08(b), deposit an
amount of cash equal to such excess. In the event that
such report indicates that the amount of cash which the
Company is so obligated to have on deposit with the Trus-
tee is less than the amount of cash then actually on
deposit with the Trustee, the Trustee shall, subject to the
final paragraph of this Section 4.08(b) and if no Event of
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Default or Inchoate Event of Default shall have occurred
and be continuing, release to the Company an amount of cash
equal to such difference.

The Company may, at any time and from time to
time, direct the Trustee by Request to apply any amount of
cash deposited pursuant to this Section 4.08(b) to prepay,
on the last day of February, May, August or November next
succeeding such Request by at least 30 days, installments
of principal of the Trust Certificates as provided in Sec--
tion 2.03(d), such prepayment to be made pro rata on each
outstanding Trust Certificate, provided that no prepayment
shall be made pursuant to this Section 4.08(b) if, after
taking into account such prepayment and all other prepay-
ments made pursuant to this Section 4.08(b) during the im-
mediately preceding 12-month period, more than $250,000 in
principal amount of Trust Certificates would have been pre-
paid. 1In the event of such a prepayment, Unprotected Units
shall be assigned and transferred by the Trustee in the
amount and the manner provided in Section 2.03(f).

Notwithstanding anything to the contrary con-
tained in this Section 4.08(b), the Company shall not be
required to deposit cash, and the Trustee shall not be re-
quired to release cash, pursuant to this Section 4.08(b)
unless the aggregate amount of cash then to be deposited or
released, as the case may be, with respect to Unprotected
Units shall equal or exceed $100,000, except that the Trust-
ee shall, if no Event of Default or Inchoate Event of De-
fault shall have occurred and be continuing, release all
cash held by it pursuant to this Section 4.08(b) upon receipt
of an Officer's Certificate of the Company indicating that
the aggregate Cost of all Unprotected Units does not exceed
10% of the aggregate Cost of all units of Trust Equipment.
The Trustee, acting upon a Written Direction, shall be en-
titled to waive any deposit of cash to be made by the Com-
pany pursuant to this Section 4.08(b) without affecting the
Company's obligations to make any other deposit of cash,
or to deliver the reports, required by this Section 4.08(b).

(c¢) Whenever any unit of the Trust Equipment
shall suffer a Casualty Occurrence, the Company shall,
within 30 days after it shall have knowledge of such Casu-
alty Occurrence, deliver to the Trustee and the Original
Purchaser (so long as it is a Holder of Trust Certificates)
an 0Officer's Certificate describing such Trust Equipment
and stating the AAR Value and the Assigned Value thereof as
of the date such Trust Equipment suffered such Casualty
Occurrence. Within 30 days after the Company shall have
knowledge that the aggregate Assigned Values of all the
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units of the Trust Equipment having suffered a Casualty
Occurrence (exclusive of units having suffered a Casualty
Occurrence in respect of which a payment shall have been
made to the Trustee pursuant to this Section 4.08(c¢)) shall
exceed $100,000, the Company shall deposit with the Trustee
an amount in cash equal to the aggregate Assigned Values of
such units. Upon such deposit by the Company, the Trustee
shall execute and deliver a bill of sale assigning and
transferring to the transferee named by the Company all

the right, title and interest of the Trustee in and to such
units. The rights and remedies of the Trustee to enforce
or to recover any of the rental payments shall not be af-
fected by reason of such Casualty Occurrence. Cash depos-
ited with the Trustee pursuant to this Section 4.08(c)
shall be held and applied at the election of the Company
(as evidenced by a Request) either (i) as provided in
Section 4.06 or (ii) to prepay, on the last day of Febru-
ary, May, August or November next succeeding such Request
by at least 30 days, installments of principal of the

Trust Certificates as provided in Section 2.03(d), such
prepayment to be made pro rata on each outstanding Trust
Certificate.

(d) The Company agrees to furnish to the Trustee,
on or before April 15 in each year commencing with 1981, an
Officer's Certificate dated as of the preceding January 31,
(i) stating the amount, description and numbers of all
Trust Equipment that may have suffered a Casualty Occurrence
since the date of the last preceding statement (or the date
of this Agreement in the case of the first statement), (ii)
identifying the units of Trust Equipment then being leased
by the Company as permitted by Section 4.09 (including the
name of the lessee, the term of the lease and the date of
the lease pursuant to which such Trust Equipment is leased)
and specifying which units of Trust Equipment are not then
being leased by the Company and (iii) certifying that there
is not any condition or event which constitutes an Event of
Default or an Inchoate Event of Default under the Equipment
Trust Agreement, or, if any such condition or event existed
or exists, specifying the nature and period of existence
thereof and what action the Company has taken or is taking
or proposes to take with respect thereto.

SECTION 4.09. Possession of Trust Equipment;
Security Interest in Leases. Except as provided in this
Section 4.09, the Company will not assign or transfer its
rights hereunder, or transfer or lease the Trust Equipment
or any part thereof or assign, pledge, transfer or other-
wise dispose of any of its rights under any lease permitted

48



hereunder, without the prior written consent of the Trustee;
and the Company shall not, without such written consent,
except as herein provided, part with the possession of, or
suffer or allow to pass out of its possession or control,
any of the Trust Equipment.

So long as an Event of Default shall not have
occurred and be continuing, the Company shall be entitled
to the possession of the Trust Equipment and, subject to
the provisions of the last paragraph of this Section 4.09,
to maintain, amend, terminate and enter into leases of the
Trust Equipment and to permit its use (including in inter-
change service) by one or more lessees or users in the
United States of America (or any state thereof or the
District of Columbia) or in Canada or any Province or
Territory thereof, provided that the Company shall not
enter into leases or car contracts relating to the use of
Trust Equipment with any lessee or user incorporated, or
having its principal place of business, in Canada or any
Province or Territory thereof (herein called "Canadian
Lessees") if the aggregate Cost of Trust Equipment subject
to leases and car contracts with Canadian Lessees would
exceed 10% of the aggregate Cost of all the Trust Equipment
then subject to this Agreement and provided, further, that
the Company shall not enter into any per diem pass through
lease or car contract relating to the use of Trust Equip-
ment with any lessee or user if the aggregate number of
railroad cars of a particular type constituting Trust
Equipment subject to leases and car contracts with any such
lessee or user would exceed 50% of the estimated require-
ments for cars of such type (determined in good faith
by the Company by the application of standards and measure-
ments at the time the Company placed orders for the manu-
facture of the cars of such type which constitute such
Trust Equipment) of such lessee or user. Upon entering
into any lease or car contract with a Canadian Lessee, the
Company will promptly furnish to the Trustee an Officer's
Certificate to the effect set forth in the first proviso of
this paragraph which shall also include a statement of the
Cost of the Trust Equipment referred to therein. Promptly
after entering into any lease (other than those listed on
Schedule A hereto) of Trust Equipment or any amendment to a
lease of Trust Equipment which adds or substitutes units of
Equipment or changes the term of the lease, the Company
will execute and deliver, and cause to be filed with the
Interstate Commerce Commission pursuant to Section 6.03, a
supplement or amendment hereto which effects appropriate
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modifications to the information set forth in Schedule A
hereto and will also deliver and cause to be filed with the
Trustee and with the Interstate Commerce Commission a copy
of such lease or amendment. Any lease by the Company
entered into pursuant to this Section 4.09 may, subject to

- the provisions of Section 4.07, provide for lettering or
marking upon such Trust Equipment for convenience of identi-
fication of the leasehold interest of such lessee therein.

As security for the payment and performance
of the obligations of the Company hereunder, the Company
hereby grants, pledges and assigns to the Trustee all its
right, title and interest as lessor in and to each lease
(including the leases referred to in Schedule A hereto) of
any unit of the Trust Equipment existing as of the date
hereof or entered into in the future, but only to the ex-
tent such right, title and interest in and to such lease
relates to units of the Trust Equipment, and all rentals,
moneys and proceeds payable to or receivable by the Company
under any such lease with respect to units of the Trust
Equipment, and the Company shall execute and deliver a
Lease Assignment with respect to such lease, provided that
(a) so long as no Event of Default shall have occurred and
be continuing, the Company shall be entitled to collect and
receive all such rentals, moneys and proceeds, and to exer-
cise all other rights of lessor as to the use and operation
of the Trust Equipment, and (b) during the continuance of
any Event of Default, all such rentals, moneys and proceeds
shall be paid to the Trustee and applied to the payment or
prepayment of the principal of, and/or to the payment of
interest due and owing on, the Trust Certificates, all as
may be specified in a Written Direction or, in the absence
thereof, as may be determined by the Trustee. It is hereby
agreed that the Company will under no circumstance have the
right (i) to grant, pledge or assign, other than pursuant
to this Section 4.09, any of its right, title and interest
in and to any lease (including the leases referred to in
Schedule A hereto) relating to any unit of the Trust
Equipment existing as of the date hereof or entered into in
the future or (ii) to permit any other railroad equipment
to be delivered under any such lease unless the Trustee
shall have received from the lessee party to such lease an
acknowledgment that the Company has sold (or caused to be
sold) the units of the Trust Equipment covered by such
lease to the Trustee and that the right, title and interest
of the Company under such lease, to the extent relating to
such units, have been assigned to the Trustee, a confirma-

.~
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tion that any assignment of any of the right, title and
interest of the Company under such lease, to the extent
relating to railroad equipment which is not Trust Equip-
ment, shall not impair or offset the obligation to pay to
the Trustee all rentals under such lease in respect of each
unit of Trust Equipment and a consent of such lessee to the
effect that the right;—-title and interest of the Company
under such lease, to the extent relating to railroad equip-
ment which is not Trust Equipment, may either be retained
by the Company or assigned to others, provided that such
acknowledgment shall not be required if such lease by its
terms provides substantially to the effect set forth in
clause (ii) of this paragraph.

Notwithstanding anything to the contrary con-
tained herein or in any Lease Assignment, each lease of Trust
Equipment by the Company pursuant to this Section 4.09 shall
be pursuant to a Lease, and the Company will not amend,
terminate or replace any Lease covering any of the Trust
Equipment without the prior written consent of the Holders
of 66 2/3% in principal amount of the outstanding Trust
Certificates if such amendment, termination or replacement
would impair the security provided hereunder by the assign-
ment to the Trustee of the Leases in respect of the Trust
Equipment hereunder. Any amendment of a Lease which does not
reduce the term or the projected amount of rentals payable
thereunder and which does not result in such Lease failing to
meet the requirements set forth in the definition of Lease
contained herein shall not be deemed to impair the security
provided hereunder. The Company will deliver to the Trustee
and the Original Purchaser (so long as it is a Holder of
Trust Certificates) copies of all leases assigned hereunder
and copies of all amendments thereof.

The Company shall be entitled, without the con-
sent of the Trustee or any Holder of Trust Certificates, to
terminate any Lease upon a default by the lessee thereunder
and to lease, pursuant to a Lease, the units of Trust Equip-
ment covered by such terminated Lease to another lessee
deemed suitable by the Company.

SECTION 4.10. Maintenance of Insurance. Upon
the delivery of any unit of Trust Equipment the Company
will promptly effect and maintain or cause to be effected
and maintained with financially sound and reputable com-
panies, insurance policies (i) insuring each such unit of
Trust Equipment against loss by fire, explosion, theft and
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such other casualties as are usually insured against by
companies engaged in the same or similiar business and with
coverage in an amount at least equal to the value of each
such unit of Trust Equipment (but such coverage for all
railroad rolling stock owned or leased by the Company may
be limited to $5,000,000 for each occurrence and the
policies relating thereto may contain provisions relating
to deductibles which are comparable to those contained in
policies carried by other companies engaged in the same or
a similiar business), (ii) insuring the Company, the
Trustee and the Holders of the Trust Certificates against
liability for personal injury and property damage caused by
or relating to such railroad rolling stock or its use with
coverage in the amount of at least $5,000,000, and (iii)
insuring the Company for the loss of revenues from any unit
of railroad rolling stock which becomes inoperable due to
damage for an 80-day period commencing 10 days after the
date of such damage but only if such insurance for loss of
revenues is carried with respect to all of the Company's
units of railroad rolling stock. All such insurance policies
shall be in such form and have such coverage as shall be
satisfactory to the Trustee, shall name the Trustee and the
Holders of the Trust Certificates as additional insureds and
shall provide that (a) losses shall be payable to the Company
and the Trustee as their respective interests may appear, (b)
the insurer thereunder waives all rights of subrogation
against the Trustee and the Holders of the Trust Certifi-
cates, (g) that 30 days' prior written notice of cancella-
tion or material change or non-renewal of any policy shall
be given to the Trustee, and (d) that such insurance as to
the interests of the Trustee and the Holders of the Trust
Certificates therein shall not be invalidated by any act or
neglect of the Company or any lessee or by any foreclosure
or other remedial proceedings or notices thereof relating
to the Trust Equipment or any interest therein nor by any
change in the title or ownership of the Trust Equipment or
any interest therein or with respect thereto, or by the use
or operation of the Trust Equipment for purposes more
hazardous or in a manner more hazardous than is permitted
by such policy. The Company shall furnish the Trustee with
certificates or other satisfactory evidence of maintenance
of the insurance required hereunder and with respect to any
renewal policy or policies shall furnish certificates
evidencing such renewal prior to the expiration date of the
original policy or policies.

If the Company shall fail to maintain or cause
to be maintained such insurance, the Trustee may (but shall
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be under no obligation so to do) cause the Trust Equipment
to be insured in such amount as the Trustee shall deem
advisable for the protection of the Holders of the Trust
Certificates and may demand and recover from the Company
the premiums on such insurance plus any financing expense
incurred by the Trustee in order to pay such premiums. 1In
such event, the title of the Trustee to the Trust Equipment
shall, notwithstanding the making of all other payments
hereunder to be made by the Company, remain in the Trustee
until the repayment of the amount so paid for insurance
with any financing expense, as aforesaid, and the repayment
of such amount is hereby expressly made one of the obliga-
tions to be performed before title to the Trust Equipment
shall vest in the Company.

Any insurance moneys paid to the Trustee on
account of any loss in respect of the Trust Equipment
covered by insurance effected by the Trustee shall be held
and retained by the Trustee in trust for the equal and
proportionate benefit of the Holders of the Trust Certifi-
cates, until the replacement or repair, as provided in
Section 4.08, of the Trust Equipment covered by such
insurance. Upon proof satisfactory to the Trustee of the
proper replacement or repair of such Trust Equipment, such
insurance or other moneys received by the Trustee shall be
applied by the Trustee to the payment of the cost of such
replacement or repair or to reimburse the Company, to the
extent of such funds, for payments made by it in respect of
such replacement or repair. An Officer's Certificate of
the Company as to the proper repair of such Trust Equipment,
free from any Lien, or the documents provided in Section
4.06(b) with respect to the replacement of such Trust
Equipment, shall be full and complete protection to the
Trustee.

SECTION 4.11. Indemnity. The Company coven-
ants and agrees to indemnify the Trustee and each Holder
of a Trust Certificate against any and all losses, costs
claims and expenses, including attorney's fees {(herein
"claims"), arising out of or connected with the ownership,
lease or use of any of the Trust Equipment and particularly,
but not by way of limitation, against any and all claims
or losses arising out of the use of any patented inventions
in and about the Trust Equipment, or arising out of the
failure of the Company to comply in all respects with the
laws of the United States of America, and of all the
states and other jurisdictions in which the Trust Equipment,
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or any unit thereof, may be operated, and with all lawful
acts, rules, regulations and orders of any commissions,
boards and other legislative, executive, administrative or
judicial bodies or officers having power to regulate or
supervise any of the Trust Equipment, including without
limitation all lawful acts, rules, regulations and orders
of any body having competent jurisdiction relating to
automatic coupler devices or attachments, air brakes or
other appliances, provided that the Company may in good
faith contest the validity of any such law, act, rule,
regulation or order, or the application thereof to the
Trust Equipment or any part thereof, in any reasonable
manner which will not in the judgment of the Trustee
materially endanger the rights or interests of the Trustee
or of the Holders of the Trust Certificates. The Company
shall not be relieved from any of its obligations hereunder
by reason of the assertion or enforcement of any such
claims or the commencement or prosecution of any litiga-
tion in respect thereof. The obligations of the Company
under this Section shall survive any termination or satis-
faction of the Trust Agreement.

ARTICLE FIVE

EVENTS OF DEFAULT AND REMEDIES

SECTION 5.01. Events of Default. The Company
covenants and agrees that in case:

(a) the Company shall default in the payment
of any part of the rental payable pursuant to sub-
division (e¢) or (d) of the first paragraph of Section
4,04 for more than five days after the same shall
have become due and payable; or

(b) the Company shall default in the payment
of any part of the rental payable pursuant to sub-
division (a) or (b) of the first paragraph of Section
4.04 for more than ten days after the same shall have
become due and payable; or

(c¢) the Company shall enter into any lease,
amendment of a lease or car contract prohibited by
Section 4.09 or make or suffer any unauthorized as-
signment or transfer of its rights hereunder or shall
make any unauthorized transfer or lease (including,
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for the purpose of this clause, contracts for the

use thereof) of any of the Trust Equipment, or,

except as herein authorized, shall part with the
possession of any of the Trust Equipment, and shall
fail or refuse either to cause such assignment, amend-
ment, transfer or lease to be canceled by agreement

of all parties having any interest therein and re-
cover possession of such Trust Equipment within 30
days after the Trustee shall have demanded in writ-
ing such cancellation and recovery of possession, or
within such 30 days to deposit with the Trustee a

sum in cash equal to the Assigned Value, as of the
date of such unauthorized action, of such Trust Equip-
ment (any sum so deposited to be returned to the
Company upon the cancellation of such assignment,
transfer, amendment or lease and the recovery of
possession by the Company of such Trust Equipment);

or

(d) the Company shall default in the perfor-
mance or observance of any agreement contained in
Section 6.05; or

(e) the Company shall, for more than 30 days
after the Trustee shall have demanded in writing
performance thereof, fail or refuse to perform or
comply with any of the terms and covenants hereof on
its part to be performed or complied with, or to make
provision satisfactory to the Trustee for such per-
formance or compliance; or

(f) the lease provided for herein shall be ter-
minated by operation of law; or

(g) either the Company or any Restricted Sub-
sidiary shall (i) be generally not paying its debts
as they become due, (ii) file, or consent by answer
or otherwise to the filing against it of, a peti-
tion for relief or reorganization or arrangement or
any other petition in bankruptcy, for liquidation
or to take advantage of any bankruptcy or insol-
vency law of any jurisdiction, (iii) make an assign-
ment for the benefit of its creditors, (iv) consent
to the appointment of a custodian, receiver, trustee
or other officer with similar powers of itself or
of any substantial part of its property, (v) be
adjudicated a bankrupt or insolvent, or (vi) take
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corporate action for the purpose of any of the
foregoing; or

(h) a court or governmental authority of com-

- petent jurisdiction shall enter an order, appointing,
without consent by the Company or any Restricted
Subsidiary, as the case may be, a custodian, receiver,
trustee or other officer with similar powers with
respect to the Company or any Restricted Subsidiary,
as the case may be, or with respect to any substantial
part of its property, or constituting an order for
relief or approving a petition for relief or reor-
ganization or any other petition in bankruptecy or for
liquidation or to take advantage of any bankruptcy or
insolvency law of any Jjurisdiction, or ordering the
dissolution, winding-up or liquidation of the Company
or any Restricted Subsidiary, as the case may be, or
if any such petition shall be filed against the
Company or any Restricted Subsidiary, as the case may
be, and such petition shall not be dismissed within 60
days; or

(i) default shall be made by the Company in the
performance of or compliance with any of the covenants,
agreements or conditions contained in the Purchase
Agreement (other than the covenant contained in Section
7(h) thereof) required to be performed or complied
with by it and such default shall continue unremedied
for a period of 30 days, or default shall be made by the
Company in the performance of the Company's covenant
contained in Section T(h) of the Purchase Agreement;
or

(j) any representation or warranty heretofore or
hereafter made by or on behalf of the Company herein
or in the Purchase Agreement or in any other certif-
icate or other writing delivered under or pursuant
to this Agreement or the Purchase Agreement or in
connection with any provision hereof or thereof or
related to the transactions contemplated hereby or
thereby shall prove to have been false or incorrect
or breached in any material respect on the date as
of which made, and such default or breach shall con-
tinue for a period of 30 days after written notice
to the Company by the Trustee or to the Company and
the Trustee by the Original Purchaser, if it is a
Holder of Trust Certificates, or any institutional
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investor which is a Holder of 3% or more in aggregate
principal amount of the Trust Certificates then
outstanding; or

(k) the Company or any Restricted Subsidiary
defaults in any payment of principal of or interest
on any other obligation for money borrowed or any
other obligation constituting Debt of the Company or
such Restricted Subsidiary (or any obligation under
conditional sale or other title retention agreements
or any obligation issued or assumed as full or par-
tial payment for property whether or not secured by
purchase money mortgage or any obligation under notes
payable or drafts accepted representing extensions of
credit) beyond any period of grace provided with
respect thereto, or defaults in the performance of any
other agreement, term or condition contained in any
agreement under which any such obligation is created
(or if any other default under any such agreement
shall occur and be continuing) if the effect of such
default is to cause, or to permit the holder or
holders of such obligation (or a trustee on behalf of
such holder or holders) to cause, such obligation to
become due prior to its stated maturity or scheduled
date for payment and the aggregate principal amount
which could so become due exceeds $100,000; or

(1) the Company or any Restricted Subsidiary
is subject to any final judgment for the payment of
money in excess of $250,000 which is not discharged
in full or stayed within 60 days of such judgment's
entry;

then, in any such case (herein sometimes called an "Event

of Default"), the Trustee in its discretion may, and upon
the written request of the Holders of not less than 66 2/3%
in principal amount of the then outstanding Trust Certifi-
cates shall, by notice in writing delivered to the Company,
declare to be due and payable forthwith the entire amount

of the rentals thereafter payable by the Company as set
forth in Section 4.04 and not theretofore paid (but not _
including any rentals required for the payment of interest
accruing after the date of payment of all amounts due).
Thereupon the entire amount of such rentals shall forthwith
become and shall be due and payable immediately without
further demand, together with interest at the rate of 13.875%
per annum, to the extent permitted by applicable law, on any
portion thereof overdue.

57



In case one or more Events of Default shall
happen and be continuing, the Trustee in its discretion
also may, and upon written request of the Holders of not
less than 66 2/3% in principal amount of the then outstand-
ing Trust Certificates shall, by notice in writing deliv-
ered to the Company, declare the principal of all the Trust
Certificates then outstanding to be due and payable, and
thereupon the same shall become and be immediately due
and payable, together with all interest accrued thereon,
provided that if a subsidiary (the "Weyerhaeuser subsidiary")
of Weyerhaeuser Company, a Washington corportion ("Weyer-
haeuser"), is a lessee of Trust Equipment and, within 30 days
after written notice of an Event of Default is given to
Weyerhaeuser, Weyerhaeuser (A) expressly assumes in writing
the due and punctual payment of the Weyerhaeuser Proportion
(as defined below) of the principal of and premium, if any,
and interest on each Trust Certificate and the due and
punctual performance and observance of all the obligations,
liabilities and covenants of the Company contained in this
Agreement (other than in Sections 6.05(a) through (m) hereof
and, in the case of Section 4.04 hereof, limited to the
Weyerhaeuser Proportion of rental payments required under
Section 4.04) and in the Weyerhaeuser Proportion of each
Trust Certificate, in each case as it relates to the Trust
Equipment leased to the Weyerhaeuser subsidiary, (E) pays to
the Trustee a sum sufficient to pay all matured installments
of interest upon the Weyerhaeuser Proportion of each Trust
Certificate and the principal of the Weyerhaeuser Proportion
of each Trust Certificate which shall have become due other-
wise than by acceleration and any and all other amounts then
due and payable under this Agreement (other than the princi-
pal of the Weyerhaeuser Proportion of each Trust Certificate
which shall have become due by acceleration), (C) expressly
acknowledges in writing that the Trust Equipment leased to the
Weyerhaeuser subsidiary is subject to the lien and security
interest created by this Agreement, (D) records and files, at
its sole expense, with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, and in such other public
offices as the Trustee may reasonably request, an assumption
agreement and such other documents as the Holders shall
request in order to maintain and preserve the lien and
security interest created by this Agreement in the Trust
Equipment, (E) agrees to mantain its corporate existence in a
manner satisfactory to the Holders of Trust Certificates and
(F) furnishes to the Holders documents and opinions of
counsel corresponding to those referred to in Sections 4.7,
4.8, 4,11, 4.12 and 4.13 of the Purchase Agreement, modified
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to the extent necessary to be applicable to such assumption
and satisfactory in form and substance to the Holders, then
the Holders shall waive all Events of Default, and rescind
and annul such declaration and its consequences, only to the
extent such event or declaration relates to the Trust Equip-
ment being leased to the Weyerhaeuser subsidiary; but no such
waiver or rescission and amendment shall extend to or shall
affect any subsequent default by Weyerhaeuser or the Weyer-
haeuser subsidiary or shall impair any right consequent
thereon. For purposes of this paragraph, the "Weyerhaeuser
Proportion" shall mean a fraction, the numerator of which is
the Assigned Value of the units of Trust Equipment leased by
the Weyerhaeuser subsidiary and the denominator of which is
the Assigned Value of all units of Trust Equipment. If any
Trust Equipment is leased to a Weyerhaeuser subsidiary,

then the Trustee shall give prompt written notice to
Weyerhaeuser at the address supplied to the Trustee for

that purpose of each Event of Default under this Agreement.

In case the Company shall fail to pay any in-
stallment of rental payable pursuant to Section 4.04(c)
or (d) when and as the same shall have become due and
payable hereunder, and such default shall have continued
for a period of five days, the Trustee, in its own name
and as trustee of an express trust, shall be entitled and
empowered to institute any action or proceedings at law or
in equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings
to judgment or final decree, and may enforce any such
judgment or final decree against the Company or other
obligor upon the Trust Certificates and collect in the
manner provided by law out of the property of the Company
wherever situated the moneys adjudged or decreed to be
payable.

In case there shall be pending proceedings for
the bankruptcy or for the reorganization of the Company,
under the bankruptcy law or any other applicable law, or
in case a custodian or receiver or trustee shall have been
appointed for the property of the Company, or in case of
any other judicial proceedings relative to the Company, or
to the creditors or property of the Company, the Trustee,
irrespective of whether the rental payments hereunder or
the principal of the Trust Certificates shall then be due
and payable as herein or therein expressed whether by
declaration or otherwise and irrespective of whether the
Trustee shall have made any demand or declaration pur-
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suant to the provisions of this Section 5.01, shall be
entitled and empowered, by intervention in such proceed-
ings or otherwise, to file and prove a claim or claims for
the entire amount of the rentals (but not including any
rentals required for the payment of interest accruing after
the date of payment of all amounts due) and to file such
other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any
claim for reasonable compensation to the Trustee, its
agents, attorneys and counsel, and for reimbursement of

all expenses and liabilities incurred, and all advances
made, by the Trustee except as a result of its negligence
or wilful misconduct) and of the Holders of the Trust
Certificates allowed in such proceedings and to collect and
receive any moneys or other property payable or deliverable
on any such claims, and to distribute all amounts received
with respect to the claims of the Holders of the Trust
Certificates and of the Trustee on their behalf; and any
custodian, receiver of the Trust Certificates or trustee in
bankruptcy or reorganization is hereby authorized by each
of the Holders of the Trust Certificates to make payments
to the Trustee, and, in the event that the Trustee shall
consent to the making of payments directly to the Holders
of the Trust Certificates, to pay to the Trustee such
amount as shall be sufficient to cover reasonable compen-
sation to the Trustee, its agents, attorneys and counsel,
and all other expenses and liabilities incurred, and all
advances made, by the Trustee except as a result of its
negligence or wilful misconduct.

All rights of action under this Agreement or
under any of the Trust Certificates may be enforced by
the Trustee without the possession of any of the Trust
Certificates or the production thereof at any trial or
other proceedings relative thereto, and any such action
or proceedings instituted by the Trustee shall be brought
in its own name as trustee of an express trust, and any
recovery of judgment shall be for the ratable benefit
of the Holders of the Trust Certificates in respect of
which such judgment has been recovered. In any proceed-
ings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this
Agreement to which the Trustee shall be a party) the
Trustee shall be held to represent all the Holders of the
Trust Certificates, and it shall not be necessary to
make any Holders parties to such proceedings.
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SECTION 5.02. Remedies. 1In case of the happen-
ing of any Event of Default, the Trustee may by its agents
enter upon the premises of the Company or of any other
person where any of the Trust Equipment may be and take
possession of all or any part of the Trust Equipment and
withdraw the same from such premises, using and employing
in connection with such removal any supplies, services and
aids and any available trackage and other facilities or
means of the Company or other person in possession of such
Equipment. The Trustee may retain all payments which up
to that time may have been made on account of rental for
the Trust Equipment and otherwise, and shall be entitled
to collect, receive and retain all unpaid per diem, incentive
per diem, mileage or other charges of any kind earned by the
Trust Equipment or any part thereof, and may lease the Trust
Equipment or any part thereof, or with or without retak-
ing possession thereof (but only after declaring due and
payable the entire amount of rentals payable by the Company
as provided in Section 5.01), may upon five days notice to
the Company sell the same or any part thereof, free
from any and all claims of the Company at law or in equity,
in one lot and as an entirety or in separate lots, insofar
as may be necessary to perform and fulfill the trust
hereunder, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to
enforce its rights and the rights of the Holders of the
then outstanding Trust Certificates. Upon any such sale,
the Trustee itself or any Holder of Trust Certificates may
bid for the property offered for sale or any part thereof
and shall have the right to credit on the purchase price
any and all sums of money due and payable on the Trust
Certificates or otherwise hereunder. Any such sale may be
held or conducted at such place and at such time as the
Trustee may specify, or as may be required by law, and
without gathering at the place of sale the Trust Equipment
to be sold, and in general in such manner as the Trustee
may determine, but so that the Company may and shall have a
reasonable opportunity to bid at any such sale. Upon such
taking possession or withdrawal or lease or sale of the
Trust Equipment, the Company shall cease to have any rights
or remedies in respect of the Trust Equipment hereunder,
and all such rights and remedies shall be deemed thence-
forth to have been waived and surrendered by the Company,
and no payments theretofore made by the Company for the
rent or use of the Trust Equipment or any of it shall, in
case of the happening of any Event of Default and such
taking possession, withdrawal, lease or sale by the Trus-
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tee, give to the Company any legal or equitable interest

or title in or to the Trust Equipment or any of it or any
cause of action at law or in equity in respect of the Trust
Equipment against the Trustee or the holders of interests
hereunder. No such taking possession, withdrawal, lease or
sale of the Trust Equipment by the Trustee shall be a bar
to the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, or of principal and
interest in respect of the Trust Certificates, and the
Company shall be and remain liable for the same until such
sums have been realized as, with the proceeds of the lease
or sale of the Trust Equipment, shall be sufficient for the
discharge and payment in full of all the obligations of the
Company under this Agreement.

SECTION 5.03. Application of Proceeds. If,
in case of the happening of any Event of Default, the
Trustee shall exercise any of the powers conferred upon
it by Sections 5.01 and 5.02, all payments made by the
Company to the Trustee after such Event of Default, and
the proceeds of any judgment collected from the Company
by the Trustee hereunder, and the proceeds of every sale
or lease by the Trustee hereunder of any of the Trust
Equipment, together with any other sums which may then be
held by the Trustee under any of the provisions hereof
(other than sums held in trust for the payment of specific
Trust Certificates or a part thereof, or interest thereon),
shall be applied by the Trustee to the payment, in the
following order of priority, (a) of all proper charges,
expenses or advances made or incurred by the Trustee in
accordance with the provisions of this Agreement and (b)
of the interest then due, with interest on overdue in-
terest at the rate of 13.875% per annum to the extent
permitted by applicable law, and of the premium, if any,
then due and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of
13.875% per annum, from the last preceding payment date
on which interest was paid in full, whether such Trust
Certificates shall have then have matured by their terms or
not, all as may be specified in a Written Direction or, in
the absence thereof, as may be determined by the Trustee,
and all such payments to be in full if such proceeds shall
be sufficient, and if not sufficient, then pro rata without
preference between principal (including premium, if any)
and interest.

After all such payments shall have been made in
full, the title to any of ‘the Trust Equipment remaining
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unsold shall be conveyed by the Trustee to the Company
free from any further liabilities or obligations to the
Trustee hereunder. If after applying all such sums of
money realized by the Trustee as aforesaid there shall
remain any amount due to the Trustee under the provisions
hereof, the Company agrees to pay the amount of such
deficit to the Trustee. If after applying as aforesaid
the sums of money realized by the Trustee there shall
remain a surplus in the possession of the Trustee, such
surplus shall be paid to the Company.

SECTION 5.04. Waivers of Default. Prior to
the declaration of the acceleration of the maturity of
the rentals and of the maturity of all the Trust Certif-
icates by their terms or through acceleration as provided
in Section 5,01, the Holders of not less than 66 2/3% in
aggregate principal amount of the Trust Certificates at
the time outstanding may on behalf of the Holders of all
the Trust Certificates (but subject to the provisions of
Section 9.02 which require the consent of the Holder of
each outstanding Trust Certificate with respect to certain
waivers) waive any past Event of Default and its conse-
quences, but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon.

If at any time after the principal of all the
Trust Certificates shall have been declared and become
due and payable or if at any time after the entire amount
of rentals shall have been declared and become due and
payable, all as provided in Section 5.01, but before
February 28, 1995, all arrears of rent (with interest at
the rate of 13.875% per annum upon any overdue install=-
ments, to the extent permitted by applicable law), the
expenses and reasonable compensation of the Trustee,
together with all expenses of the trust occasioned by the
Company's default, and all other sums which shall have
become due and payable by the Company hereunder (other than
the principal of Trust Certificates, and any other rental
installments, which shall not at the time have matured
according to their terms) shall be paid by the Company
before any sale or lease by the Trustee of any of the
Trust Equipment, and every Event of Default and Inchoate
Event of Default with respect to any covenant or provi-
sion hereof shall be made good or cured to the satisfaction
of the Trustee, or provision deemed by the Trustee to be
adequate shall be made therefor, then, and in every such
case, the Trustee, if s0 requested by the Holders of not
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less than 66 2/3% in principal amount of the Trust Cer-
tificates then outstanding, shall by written notice to the
Company rescind and annul such declaration or declarations
and the consequences thereof, but no such rescission or
annulment shall extend to or affect any subsequent default
or impair any right consequent thereon.

. SECTION 5.05. Obligations of the Company Not
Affected by Remedies. No retaking of possession of the
Trust Equipment by the Trustee, nor any withdrawal, lease
or sale thereof, nor any action or failure or omission to
act against the Company or in respect of the Trust Equip-
ment, on the part of the Trustee or on the part of any
Holder of the Trust Certificates, nor any delay or in-
dulgence granted to the Company by the Trustee or by any
Holder of the Trust Certificates, shall affect the obliga-
tions of the Company hereunder or under the guaranty
endorsed on the Trust Certificates. The Company hereby
waives presentation and demand in respect of any of the
Trust Certificates and waives notice of presentation, of
demand and of any default in the payment of the principal
of and interest on the Trust Certificates.

SECTION 5.06. The Company to Deliver Trust
Equipment to Trustee. In case the Trustee shall demand
possession of any of the Trust Equipment pursuant to this
Agreement, the Company will, at its own expense and risk,
forthwith and in the usual manner and at usual speed, cause
such Trust Equipment to be transported to such point or
points as shall reasonably be designated by the Trustee
and will there deliver or cause to be delivered the same
to the Trustee; or, at the option of the Trustee, the
Trustee may keep such Trust Equipment, at the risk and
expense of the Company, on any lines of railroad or
premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same.

During any storage period, the Company will, at
its own cost and expense, maintain and keep each such unit
of Trust Equipment in good order and repair and will permit
the inspection of the Trust Equipment by the Trustee, the
Trustee's representatives and prospective purchasers,
lessees and users.

This agreement to deliver the Trust Equipment

and furnish facilities as hereinbefore provided is of the
essence of this Agreement and, upon application to any
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court of equity having jurisdiction in the premises, the
Trustee shall be entitled to a decree against the Company
requiring specific performance hereof. The Company hereby
expressly waives any and all claims against the Trustee
and its agent or agents for damages of whatever nature in
connection with any retaking of Trust Equipment in any
reasonable manner.

SECTION 5.07. Trustee to Give Notice of Default.
The Trustee shall give to the Holders of the Trust Certifi-
cates notice of each Event of Default or Inchoate Event of
Default known to the Trustee within 15 days after its ob-
taining knowledge thereof, unless such Event of Default or
Inchoate Event of Default shall have been remedied or cured
before the giving of such notice.

SECTION 5.08. Limitations on Suits by Holders
of Trust Certificates. No Holder of the Trust Certificates
shall have any right by virtue of or by availing itself of
any provision of this Agreement to institute any action or
proceedings at law or in equity or in bankruptcy or other-
wise, upon or under or with respect to this Agreement, or
for the appointment of a custodian, receiver or trustee,
or for any other remedy hereunder, unless such Holder
previously shall have given to the Trustee written notice
of default and of the continuance thereof, as hereinbefore
provided, and unless also the Holders of not less than
66 2/3% in aggregate principal amount of the Trust Certifi-
cates then outstanding shall have made written request to
the Trustee to institute such action or proceedings in its
own name as trustee hereunder and shall have offered to the
Trustee such reasonable indemnity as it may require against
the costs, expenses and liabilities to be incurred therein
or thereby, and the Trustee for 30 days after its receipt
of such notice, request and offer of indemnity shall have
failed to institute any such action or proceedings and no
direction inconsistent with such written request shall have
been given to the Trustee pursuant to Section 5.10; it
being understood and intended that no one or more Holders
of the Trust Certificates shall have any right in any
manner whatever, by virtue or by availing itself of any
provision of this Agreement, to affect, disturb, or preju-
dice the rights of any other Holder of the Trust Certifi-
cates, or to obtain or seek to obtain priority over or
preference to any other Holder of the Trust Certificates
or to enforce any right under this Agreement, except in
the manner herein provided and for the equal, ratable and
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common benefit of all Holders of the Trust Certificates.
For the protection and enforcement of the provisions of
this Section 5.08, each and every Holder of the Trust
Certificates and the Trustee shall be entitled to such
relief as can be given either at law or in equity.

SECTION 5.09. Unconditional Right of Holders
of Trust Certificates to Sue for Principal and Interest.
Notwithstanding any other provision in this Agreement, the
right of any Holder of the Trust Certificates to receive
payment of the principal of and interest on the Trust
Certificates held by it on or after the respective due
dates expressed in such Trust Certificates, or to institute
suit for the enforcement of any such payment on or after
such respective dates, shall not be impaired or affected
without the consent of such Holder, except no such suit
shall be instituted or prosecuted if and to the extent that
the institution or prosecution thereof or the entry of
judgment therein would, under applicable law, result in the
surrender, impairment, waiver or loss of the title reserved
under this Agreement upon any property subject hereto.

SECTION 5.10. Control by Holders. The Holders
of not less than 66 2/3% in aggregate principal amount of
the Trust Certificates at the time outstanding shall have
the right to direct the time, method, and place of conduct-
ing any proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred on the Trustee;
provided that, subject to the provisions of Section 8.02,
the Trustee shall have the right to decline to follow any
such direction if the Trustee being advised by counsel
shall determine that the action so directed may not law-
fully be taken or might result in personal liability on the
part of the Trustee.

SECTION 5.11. Remedies Cumulative. The remedies
in this Agreement provided in favor of the Trustee and the
Holders of the Trust Certificates, or any of them, includ-
ing any rights under the guaranty of the Company as pro-
vided in Section 6.01 and endorsed on the Trust Certifi-
cates, shall not be deemed exclusive, but shall be cumula-
tive, and shall be in addition to all other remedies in
their favor existing at law or in equity, and any such
remedies and rights shall be subject in all respects to
any mandatory requirements of law at the time applicable
thereto, to the extent such requirements may not be waived
on the part of the Company.
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ARTICLE SIX

ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

~

SECTION 6.01. Guaranty of Company. The Company
unconditionally covenants, agrees and guarantees that each
Holder of the Trust Certificates shall receive the principal
amount of each Trust Certificate, and the premium (if any)
thereon, in immediately available funds in such coin or
currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and
private debts, when and as the same shall become due and
payable, in accordance with the provisions thereof and of
this Agreement (and, if not so paid, with interest thereon
until paid at the rate of 13.875% per annum), and shall re-
ceive interest thereon in like money at the rate specified
therein, at the times and places and otherwise as expressed
in the Trust Certificates (and, if not so paid, with in-
terest thereon until paid at the rate of 13.875% per
annum to the extent permitted by applicable law); and the
Company further covenants and agrees to endorse upon each
of the Trust Certificates, at or before the issuance and
delivery thereof by the Trustee, its guaranty of the prompt
payment of the principal thereof and of the premium (if
any) and the interest thereon, in substantially the
form hereinbefore set forth. Such guaranty is an absolute,
present and continuing guaranty of payment and not of
collectibility and is in no way conditioned or contingent
upon any attempt to collect from the Trustee or to realize
upon any security provided therefor, or upon any other
condition or contingency. Such guaranty so endorsed shall
be signed in the name and on behalf of the Company by the
manual signature of its President, a Vice President or its
Treasurer.

SECTION 6.02. Miscellaneous Affirmative Covenants.
The Company covenants as follows:

(a) Filings; Preservation of Security. The Com-
pany will, promptly after the execution and delivery of
this Agreement, and each supplement or amendment hereto,
and each separate Lease Assignment, cause the same to be
duly filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303. The Company will from time to time
do and perform any other act and will execute, acknowledge,
deliver, file, register and record and will refile, re-
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register and rerecord any and all further instruments
required by law or reasonably requested by the Trustee for
the purpose of proper protection of the rights of the
Trustee in and to the Trust Equipment and the assignment
hereunder, as additional security, of the interests of the
Company in and to the Leases of the Trust Equipment listed
in Schedule A, of proper protection of the rights of the
Holders of the Trust Certificates or of fully carrying out
and effectuating this Agreement and the intent thereof, and
from time to time shall provide such Opinions of Counsel as
reasonably requested by the Trustee with respect to such
matters.

(b) Opinion of Counsel upon Filings. The Com-
pany will, promptly after the execution and delivery of
this Agreement, and each supplement or amendment hereto,
and each separate Lease Assignment, furnish to the Trustee
an Opinion of Counsel stating that, in the opinion of such
counsel, such document or a financing statement relating to
such document has been properly filed, registered and
recorded (or refiled, reregistered and rerecorded, if
necessary) as is necessary for the proper perfection and
protection in the United States of the right, title and
interest of the Trustee in and to the Trust Equipment and
the assignment hereunder, as additional security, of the
interests of the Company in and to the leases of the Trust
Equipment listed in Schedule A hereto, as supplemented,
and the rights of the Trustee and the Holders of the Trust
Certificates and reciting the details of such action.

(e) Annual Opinion of Counsel. The Company
will furnish to the Trustee, not more than three months
after the anniversary in each year, commencing with the
year 1981, of the first filing, registering or recording of
this Agreement, an Opinion of Counsel stating either that,
in the opinion of such counsel, (i) such action has been
taken with respect to the filing, registering or recording,
and the refiling, reregistering and rerecording of this
Agreement and each supplement and amendment hereto and each
separate Lease Assignment as is necessary for the proper
perfection and protection in the United States of the
right, title and interest of the Trustee under this Agree-
ment in and to the Trust Equipment and the assignment
hereunder, as additional security, of the interests of the
Company in and to the leases of the Trust Equipment listed
in Schedule A hereto, as supplemented, and the rights of
the Trustee and the Holders of the Trust Certificates and
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reciting the details of such action, or (ii) no such action
is necessary for any of such purposes.

(d) Canadian Filings and Opinions. The Company
will, promptly after the execution and delivery of this
Agreement, and each supplement or amendment hereto, and
each separate Lease Assignment, furnish to the Trustee an
opinion of Canadian counsel reasonably satisfactory to the
Trustee to the effect that, with respect to each Province
of Canada, (i) all recordings, registrations or filings
necessary or desirable in such Province to establish,
perfect, preserve and protect the rights of the Trustee
under this Agreement in and to each unit of the Trust
Equipment located in such Province and each lease permitted
by Section 4.09 relating thereto against any and all subse-
quent purchasers or mortgagees from or under the Company or
from creditors of the Company have been made (or, if such
necessary or desirable recordings, registrations or filings
have not been made, setting forth such recordings, registra-
tions or filings) or (ii) that no recording, registration
or filing is necessary or desirable in such Province to-
protect such rights of the Trustee against such purchasers,
mortgagees or creditors. The Company at any time and from
time to time may, but shall not be required to, make any
recordings, registrations, or filings set forth in such
opinion as being necessary or desirable. The Company will
also furnish to the Trustee, at the same time as the
Opinion of Counsel provided for in Section 6.02(c) 1is
furnished to the Trustee, an opinion of Canadian counsel
reasonably satisfactory to the Trustee to the effect set
forth in either clause (i) or clause (ii) of Section
6.02(c) with respect to each Province of Canada, provided
that the Company shall be required to furnish such opinion
of Canadian counsel only if, at any time during the twelve-
month period immediately preceding the date on which the
Opinion of Counsel referred to in Section 6.02(c) is fur-
nished to the Trustee, Trust Equipment having an aggregate
Cost in excess of 5% of the aggregate Cost of all units of
Trust Equipment shall have been in Canada.

(e) Payment of Taxes; Discharge of Liens. The
Company will, promptly pay and discharge, or cause to be
paid and discharged, or make adequate provision for the
satisfaction or discharge of, all taxes, assessments and
other governmental charges which may be imposed upon or
with respect to any Trust Equipment or upon or with respect
to the use or operation thereof or upon or with respect to
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the transfer of title thereto to or from the Trustee, and
any other debt, obligation or claim which if unpaid might
become a Lien not permitted by Section 6.05(e) upon or
against any of the Trust Equipment; but this provision
shall not require the payment of any such tax, charge,
assessment, debt, obligation or claim so long as the
validity thereof shall be contested in good faith and by
appropriate-legal proceedings, provided that such contest
will not materially endanger the rights or interests of the
Trustee or of the Holders of the Trust Certificates and the
Company shall have furnished the Trustee with an Opinion

of Counsel to such effect.

(f) Compliance with Law. The Company will com-
ply in all respects with the laws (including, without
limitation, applicable statutes, regulations, orders and
restrictions relating to equal employment opportunities and
environmental standards or controls) of all jurisdictions
in which the Trust Equipment may be operated and with all
lawful rules, regulations and orders of all governmental
bodies having power to regulate or supervise any of the
Trust Equipment, provided that the Company may in good
faith contest the validity of such law, rule, regulation or
order or the application thereof to the Trust Equipment or
any part thereof in any reasonable manner which will not
materially endanger the rights or interests of the Trustee
or of the Holders of the Trust Certificates.

(g) Books and Records; Inspection of Property.
The Company will keep accurate corporate books and finan-
cial records and, so long as any Trust Certificate shall be
outstanding, will permit any Person designated by the
Trustee in writing, at no expense to the Company, to visit
and inspect the Trust Equipment (subject to the rights of
the lessees thereof), to examine the books of account and
records of the Company and its Subsidiaries relating to the
Trust Equipment, to make copies thereof and extracts
therefrom, to discuss the affairs, finances and accounts of
the Company and its Subsidiaries with, and to be advised as
to the same by, its and their officers and employees and
its and their independent public accountants, all at such
reasonable times and as often as the Trustee may reasonably
request, it being understocd that the Trustee will give
reasonable prior notice to the Company of any such visit,
inspection, examination, discussion or advice.
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SECTION 6.03. Further Assurances. The Company
covenants that from time to time it will do all such acts
and execute all such instruments of further assurance as it
shall be reasonably requested by the Trustee to do or ex-
ecute for the purpose of fully carrying out and effectuat-
ing this Agreement and the intent hereof.

SECTION 6.04. Trustee's Right to Perform for
the Company. If the Company fails to perform or comply
with any of its agreements contained in Sections 6.02 and
6.03 of this Agreement, the Trustee may upon notice to the
Company itself perform or comply with such agreement, and
the amount of the reasonable costs and expenses of the
Trustee incurred in connection with such performance or
compliance, together with interest on such amount at the
rate of 13.875% per annum, to the extent permitted by
applicable law, shall be payable by the Company upon de-
mand and shall be received by and under this Agreement
until paid by the Company.

SECTION 6.05. Negative Covenants. The Com-
pany covenants that from the date of this Agreement and
thereafter so long as any of the Trust Certificates are
outstanding:

(a) Consolidated Stockholders' Equity. The
Company will not at any time permit Consolidated Stock-
holders' Equity to be less than $35,000,000.

(b) Restricted Junior Payments and Restricted
Investments. (i) The Company will not directly or in-
directly declare, order, pay, make or set apart any sum or
property for any Restricted Junior Payment (except for
payments permitted by subdivision (ii) of this Section
6.05(b)), and the Company will not, and will not permit any
Restricted Subsidiary to, make or become obligated to
make any Restricted Investment, unless, immediately after
giving effect to any such proposed action, the aggregate
of (A) all sums or property included in all Restricted
Junior Payments directly or indirectly declared, ordered,
paid, made or set apart by the Company during the period
after July 31, 1979 to and including the date of such
proposed action and (B) the amounts of all Restricted
Investments directly or indirectly made by the Company, or
which the Company has become obligated to make, during such
period in any Person (other than a Person which is a Re-
stricted Subsidiary on the date of such proposed action)
shall not exceed the sum of:
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(x) 50% (but, in the case of a deficit,
100%) of Consolidated Net Income for such period,
plus .

(y) the aggregate amount of the net cash
proceeds received by the Company during such
period from the sale of its stock during such
period, and as consideration for the issuance
during such period of Debt of the Company con-
vertible into stock of the Company, but only
to the extent that any such Debt has been con-
verted into shares of stock during such period,
plus

(z) $4,000,000.

(ii) The provisions of subdivision (i) of this
Section 6.05(b) shall not apply to payments of regular
cash dividends on the Preferred Stock of the Company
outstanding on the date of this Agreement, provided that
the amount available for Restricted Junior Payments and
Restricted Investments pursuant to subdivision (i) of this
Section 6.05(b) shall be reduced (whether or not such
reduction shall result in a deficit balance) by the total
of all payments declared, ordered, paid or made pursuant
to this subdivision (ii).

(iii) The Company will not declare any dividend
(other than a dividend payable solely in shares of its own
stock or payable pursuant to Section 6.05(b)(ii)) which is
payable more than 60 days after the date of declaration
thereof, and the Company will not permit any Restricted
Subsidiary, directly or indirectly, to declare, order, pay
or make any Restricted Junior Payment or to set apart any
sum or property for any such purpose. The amount of any
dividend or other distribution or payment in property
shall be deemed to be the greater as between the fair mar-
ket value thereof (as determined in good faith by the
Board) at the time of distribution or payment and the net
book value thereof on the books of the Company (determined
in accordance with Generally Accepted Accounting Prin-
ciples) as at such time.

(¢) Liens. The Company will not, and will
not permit any Restricted Subsidiary to, directly or
indirectly, create, assume or suffer to exist any Lien
upon any of its property or assets, whether now owned
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or hereafter acquired (whether or not provision is made
for the equal and ratable securing of the Trust Certifi-
cates in accordance with the provisions of Section 6.06),
except: _

(i) the Lien of this Agreement;

(ii) Liens for taxes not yet due or which
are being actively contested in good faith by
appropriate proceedings and if appropriate re-
serves have been established therefor;

(iii) other Liens (other than any Lien im=-
posed by the Employee Retirement Income Security
Act of 1974) incidental to the conduct of its
business or the ownership of its property and
assets which were not incurred in connection
with the borrowing of money or the obtaining of
advances or credit, and which do not in the ag-
gregate materially detract from the value of its
property or assets or materially impair the use
thereof in the operation of its business;

(iv) Liens on property or assets of a Re-
stricted Subsidiary to secure obligations of such
Restricted Subsidiary to the Company or another
Restricted Subsidiary;

(v) any Lien created to secure all or any
part of the purchase price, or to secure Debt
incurred or assumed to pay all or any part of the
purchase price, of property acquired by the Com-
pany or a Restricted Subsidiary, provided that
(A) any such Lien shall be confined solely to the
item or items of property so acquired, and if re-
quired by the terms of the instrument originally
creating such Lien, other property which is an im-
provement to or is acquired for specific use in
connection with such acquired property or consists
of leases, maintenance contracts or other interests
relating to such acquired property which are
customarily encumbered to secure the payment of
Debt incurred to pay the purchase price of such
property, (g) the principal amount of the Debt
secured by any such Lien shall at no time exceed
an amount equal to 80% (but 100% of such amount
in the case of property the acquisition of which
is financed through obligations in respect of a
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Capitalized Lease) of the lesser of (1) the cost to
the Company or such Restricted Subsidiary of the
property so acquired and (g) the fair market value
of such property (as determined in good faith by
the Board) at the time of such acquisition, and

(C) any such Lien shall be created within twelve
months after, in the case of property, its acquisi-
tion, or, in the case of improvements, their com-
pletion;

(vi) any Lien existing on property of a corpora-
tion immediately prior to its being consclidated or
merged into the Company or a Restricted Subsidiary
or its becoming a Restricted Subsidiary, or any
Lien existing on any property acquired by the Com-
pany or any Restricted Subsidiary at the time such
property is so acquired (whether or not the Debt
secured thereby shall have been assumed), provided
that no such Lien shall have been created or assumed
in contemplation of such consolidation or merger or
such corporation's becoming a Restricted Subsidiary
or such acquisition of property, and, provided,
further, that each such Lien shall at all times
be confined solely to the item or items of property
so acquired, and if required by the terms of the
instrument originally creating such Lien, other
property which is an improvement to or is acquired
for specific use in connection with such acquired
property or consists of leases, maintenance con-
tracts or other interests relating to such acquired
property which are customarily encumbered to secure
the payment of Debt incurred to pay tne purchase
price of such property;

(vii) any Lien renewing, extending or refund-
ing any Lien permitted by subdivision (v) or (vi)
of this Section 6.05(c), provided that the principal
amount of Debt secured by the Lien immediately prior
thereto is not increased or the maturity thereof
reduced and the Lien is not extended to other prop-
erty; and

(viii) Liens represented by any equipment trust
agreement or other financing agreement relating to
the financing or refinancing of railroad rolling
stock or other transportation equipment;
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provided that (A) no Lien shall be created or assumed

by the Company or any Restricted Subsidiary pursuant to
paragraph (v) or (vi) of this Section 6.05(¢c) or by any
Restricted Subsidiary pursuant to paragraph (viii) of this
Section 6.05(c) unless, immediately after giving effect
thereto, the aggregate principal amount outstanding of all
Debt of the Company and Restricted Subsidiaries secured

by Liens permitted by paragraphs (v), (vi) and (vii) of

this Section 6.05(c¢) plus all Debt of Restricted Subsidiaries
secured by Liens permitted by paragraph (viii) of this
Section 6.05(c) shall not exceed 3% of Consolidated Tangible
Net Worth, and (B) no Lien shall be created or assumed
pursuant to paragraph (v), (vi) or (viii) of this Section
6.05(c) unless, immediately after giving effect thereto, the
Company shall be permitted to become liable with respect to
at least $1 of additional Senior Funded Debt pursuant to
Section 6.05(d).

(d) Short-Term Debt and Funded Debt. (i) Re-
strictions on Short-Term Debt. The Company will not, and
will not permit any Restricted Subsidiary to, directly or
indirectly create, incur, assume, guarantee or otherwise
become or remain directly or indirectly liable with respect
to any Short-Term Debt (other than Short-Term Debt of a
Restricted Subsidiary owing to the Company or to another
Restricted Subsidiary), except that the Company or any Re-
stricted Subsidiary may become and remain liable with re-
spect to unsecured Short-Term Debt at any time, provided
that during the twelve-month period immediately preceding
any day on which such Short-Term Debt is outstanding there
shall have been a period of at least 45 consecutive days
selected as a clean-down period by the Company either
during which there shall have been no Consolidated Short-
Term Debt outstanding or on each day of which the Company
could have incurred Senior Funded Debt in an amount equal
to the maximum amount of Consolidated Short-Term Debt
outstanding during such clean~-down period.

(ii) General Restrictions on Funded Debt.
The Company will not at any time permit:

(A) the aggregate Subordinated Funded
Debt of the Company to exceed 50% of Consolidated
Stockholders' Equity; or

(B) Consolidated Senior Funded Debt to
exceed 450% of the Consolidated Borrowing Base,
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and, in addition, after March 31, 1980, the Company will

not, and will not permit any Restricted Subsidiary to,
directly or indirectly create, incur, assume, guarantee

or otherwise become directly or indirectly liable with
respect to any Senior Funded Debt unless, at the date '
of incurrence of liability with respect to such Senior Funded
Debt Consolidated Earnings Available for Interest Coverage
shall not be less than 150% of Consolidated Interest Expense.

(iii) Additional Restrictions on Funded Debt
of Restricted Subsidiaries. The Company will not permit
any Restricted Subsidiary directly or indirectly to create,
incur, assume, guarantee or otherwise become or remain
directly or indirectly liable with respect to any Funded
Debt, provided that:

(A) any Restricted Subsidiary may become
and remain liable with respect to Funded Debt of
such Subsidiary owing to the Company or another
Restricted Subsidiary; and

(B) any Restricted Subsidiary may become
and remain liable with respect to secured Funded
Debt as permitted by and within the limits speci-
fied in paragraphs (v) through (viii) of Section
6.05(c) (including the proviso thereto).

(iv) Treatment of Renewed Debt and of New Re-
stricted Subsidiaries. For the purposes of this Section
6.05(d), any Funded Debt which is renewed, extended or
refunded by the Company or any Restricted Subsidiary in
an equal principal amount shall not be deemed to have
been incurred when renewed, extended or refunded, and
any corporation becoming a Restricted Subsidiary after
the date of this Agreement shall be deemed to have in-
curred all of its outstanding Short-Term Debt and Funded
Debt at the time it becomes a Restricted Subsidiary.

(e) Investments. The Company will not, and
will not permit any Restricted Subsidiary to, make or
permit to remain outstanding any Investment in or to
any Person, except that the Company or any Restricted
Subsidiary may:

(i) make or permit to remain outstanding
loans or advances to any Restricted Subsidiary;
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(ii) own, purchase or acquire stock, obliga-
tions or securities of a Restricted Subsidiary or
of a corporation which immediately after such
purchase or acquisition will be a Restricted Sub-
sidiary; '

(iii) own or permit to remain outstanding
its Investments as of the date of, and as set
forth in Exhibit G to, the Purchase Agreement;

(iv) own, purchase or acquire Permitted In-
vestments; and _

(v) make or permit to remain outstanding
Restricted Investments made in compliance with
Section 6.05(b).

For the purposes of this Section 6.05(e), when a Re-
stricted Subsidiary is designated as an Unrestricted
Subsidiary, an Investment shall be deemed to have been
made in the Unrestricted Subsidiary at the time of the
designation.

(f) Stock and Debt of Restricted Subsidiary.
The Company will not

(i) directly or indirectly sell, assign,
pledge or otherwise dispose of any Debt of or any
shares of stock of (or warrants, rights or options
to acquire stock of) any Restricted Subsidiary
except to a Restricted Subsidiary or except as
directors' qualifying shares if required by applic-
able law,;

(ii) permit any Restricted Subsidiary directly
or indirectly to sell, assign, pledge or otherwise
dispose of any Debt of the Company or any other
Restricted Subsidiary, or any shares of stock of
(or warrants, rights or options to acquire stock
of) any other Restricted Subsidiary, except to the
Company or another Restricted Subsidiary or as di-

rectors' qualifying shares if required by applicable
law; or

(iii) permit any Restricted Subsidiary directly

or indirectly to issue or sell any shares of its
stock (or warrants, rights or options to acquire its
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stock) except to the Company or another Restricted
Subsidiary or as directors' qualifying shares if
required by applicable law;

provided that, subject to compliance with Section 6.05(g)
(iii), all Debt and stock of any Restricted Subsidiary
owned by the Company and its other Restricted Subsidiaries
may be simultaneously sold as an entirety for a considera-
tion at least equal to the fair value thereof (as deter-
mined in good faith by resolution of the Board), if such
Restricted Subsidiary does not at the time own (A) any Debt
of the Company or (B) any Debt or stock of any other Re-
stricted Subsidiary which is not also being simultaneously
sold as an entirety in compliance with this proviso or
Section 6.05(g)(ii)(C) and if immediately after giving
effect to such transaction the Company would be permitted
to incur at least $1 of additional Senior Funded Debt pur-
suant to Section 6.05(4d).

(g) Merger and Sale of Assets. The Company
will not, and will not permit any Restricted Subsidiary
to, directly or indirectly,

(i) consolidate with or merge into any
other corporation or permit any other corporation
to consolidate with or merge into it, except that

(A) the Company may consolidate with
or merge into any other corporation if (1)
the surviving corporation is a corporation
organized and existing under the laws of the
United States of America or a state thereof
or the District of Columbia, with substantially
all of its assets located and substantially all
of its business conducted within the continental
United States, (2) such corporation expressly
assumes, by an agreement satisfactory in sub-
stance and form to the Trustee and to the holders
of the Trust Certificates (which agreement may
require the delivery in connection with such
assumption of such opinions of counsel as the
Trustee and such holders may reasonably require),
the obligations of the Company under this Agree-
ment and under the Guaranty and Purchase Agree-
ment, (3) at the time of such transaction such
corporation shall not be liable with respect to
any Debt or Lien with respect to which it could
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not become liable hereunder immediately after
giving effect to such transaction, and (4) im-
mediately after giving effect to such transac-
tion no Event of Default or Inchoate Event of
Default shall exist;

(B) any corporation (other than a Re=-
stricted Subsidiary) may consolidate with or
merge into the Company or a Restricted Subsidi-
ary if the Company or such Restricted Subsidi-
ary, as the case may be, shall be the surviving
corporation and if, immediately after giving
effect to such transaction, (1) no Event of
Default or Inchoate Event of Default shall exist,
(2) substantially all of the assets of the
Company or such Restricted Subsidiary, as the
case may be, shall be located and substantially
all its business shall be conducted within the
continental United States and/or, in the case of
such Restricted Subsidiary, Canada, and (3)
the Company shall be permitted to become liable
with respect to at least $1 of additional Senior
Funded Debt in compliance with Section 6.05(d);

(C) any Restricted Subsidiary may con-
solidate with or merge into the Company or
another Restricted Subsidiary if the Company
or such other Restricted Subsidiary, as the
case may be, shall be the surviving corporation
and if, immediately after giving effect to such
transaction, no Event of Default or Inchoate
Event of Default shall exist;

(ii) sell, lease, abandon or otherwise dis-
pose of all or substantially all of its assets,
except that

(A) the Company may sell, lease or
otherwise dispose of all or substantially
all of its assets to any corporation into
which the Company may be conscolidated or
merged in compliance with subdivision (i) (A)
of this Section 6.05(g), provided that each
of the conditions set forth in such subdivi-
sion (i)(A) shall have been fulfilled;

(B) any Restricted Subsidiary may sell,
lease or otherwise dispose of all or substanti-
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ally all of its assets to the Company or another
Restricted Subsidiary; and

(C) subject to compliance with subdivi-
sion (iii) of this Section 6.05(g), any Re-
stricted Subsidiary may sell, lease or other-
wWwise dispose of all or substantially all of
its assets as an entirety for a consideration
at least equal to the fair value thereof (as
determined in good faith by the Board) if
such Restricted Subsidiary does not at the
time own (1) any Debt of the Company or (2)
any Debt or stock of any other Restricted
Subsidiary which is not also being simul-
taneously sold as an entirety in compliance
with this subdivision (ii)(C) or the proviso
to Section 6.05(f) and if immediately after
giving effect to such transaction the Company
would be permitted to incur at least $1 of ad=-
ditional Senior Funded Debt pursuant to Section
6.05(d); or

(iii) sell, lease, abandon or otherwise dis-
pose of any of its assets (except in the ordinary
course of business or by a Restricted Subsidiary
to the Company or another Restricted Subsidiary
or in a transaction permitted by subdivision (i) (A)
or (ii)(A) of this Section 6.05(g)), unless, im-
mediately after giving effect to such proposed dis-
position, (A) the aggregate net book value or the
market value, if higher, of all assets so disposed
of (whether or not leased back) by the Company and
its Restricted Subsidiaries during the then current
fiscal year of the Company, such values to be deter-
mined as of the respective dates of disposition
of such assets, shall not exceed 5% of an amount
equal to the average of the aggregate net book value
of all assets of the Company and its Restricted
Subsidiaries as of the end of the three fiscal years
of the Company most recently completed (or any fiscal
year if there shall be less than three), (B) the as-
sets so disposed of by the Company and its Restricted
Subsidiaries during the then current fiscal year of
the Company shall not have produced net income during
the immediately preceding fiscal year which is more
than 5% of an amount equal to the average of Consol-
idated Net Income for the immediately preceding three
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fiscal years of the Company (or any fiscal year if
there shall be less than three), and (L) no Event of
Default or Inchoate Event of Default shall exist.

Nothing in this Section 6.05(g) shall be deemed to pro-
hibit the Company or any Restricted Subsidiary from enter-
ing into any arrangement with any lender or investor or to
which any lender or investor is a party, providing for
the sale by the Company or any Restricted Subsidiary of all
or any part of its assets (cther than real property), if
such arrangement provides for the use and possession (by
lease or otherwise) by the Company or any Restricted
Subsidiary of such property and the Debt incurred in
gonn?cgion with such arrangement is permitted by Section
.05(4d).

, (h) Sale and Leasebacks. The Company will
not, and will not permit any Restricted Subsidiary to,
directly or indirectly become or remain liable as lessee
or as guarantor aor other surety with respect to any lease
of any real property (i) whether now owned or hereafter
acquired by the Company or any Restricted Subsidiary, which
has been or is to be sold or transferred by the Company or
any Restricted Subsidiary to any Person or (ii) which the
Company or any Restricted Subsidiary intends to use for
substantially the same purpose as any other property,
whether now owned or hereafter acquired by the Company
or any Restricted Subsidiary, which has been or is to be
sold or transferred by the Company or any Restricted
Subsidiary to any Person in connection with such lease,
other than any such lease by the Company to a Restricted
Subsidiary or by a Restricted Subsidiary to another
Restricted Subsidiary.

(1) Sale or Discount of Receivables. The
Company will not, and will not permit any Restricted
Subsidiary to, sell with recourse, or discount or other-
wise sell for less than the face value thereof, any of
its notes or accounts receivable, except that the Company
may sell with recourse lease accounts receivable in
the ordinary course of business.

(j) Certain Contracts. The Company will
not, and will not permit any Restricted Subsidiary to,
enter into or be a party to:

(i) any contract providing for the making of
loans, advances or capital contributions to any Person
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(except where the obligation is limited to a fixed
maximum amount and the incurrence of the Senior Funded
Debt represented thereby shall then be permitted by
Section 6.05(d) and the making of the Investment evi-
denced thereby shall then be permitted by Section
6.05(e)) or for the purchase of any property from any
Person, in each case in order to enable such Person to
maintain working capital, net worth or any other balance
sheet condition or to pay debts, dividends or expenses;

(ii) any contract for the purchase of mate-
rials, supplies or other property or services if
such contract (or any related document) requires
that payment for such materials, supplies or other
property or services shall be made regardless of
whether or not delivery of such materials,
supplies or other property or services is ever
made or tendered;

(iii) any contract to rent or lease (as
lessee) any real or personal property if such
contract (or any related document) provides
that the obligation to make payments thereunder
is absolute and unconditional under conditions
not customarily found in commercial leases then
in general use or requires that the lessee pur-
chase or otherwise acquire securities or obliga-
tions of the lessor, except such agreements to
rent or lease where the obligation is limited
to a fixed maximum amount and the incurrence of
the Senior Funded Debt represented thereby shall
then be permitted by Section 6.05(d);

(iv) any contract for the sale or use of
materials, supplies or other property, or the
rendering of services, if such contract (or any
related document) requires that payment for such
materials, supplies or other property, or the use
thereof, or payment for such services, shall be
subordinated to any indebtedness (of the purchaser
or user of such materials, supplies or other
property or the Person entitled to the benefit
of such services) owed or to be owed to any
Person; or

(v) any other contract which, in economic
effect, is substantially equivalent to a guarantee,
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except: (A) for endorsements of negotiable instruments
for collection in the ordinary course of business; (B)
where the obligation is limited to a fixed maximum
amount and the incurrence of the Senior Funded Debt
represented thereby shall then be permitted by Section
6.05(d) and the making of any Investment evidenced by
such contract shall then be permitted by Section
6.05(e); (C) indemnities of trustees, lessors, lenders
and third party security holders in connection with
financings to which it is a party pursuant to indem-
nification provisions customary in such financings; (D)
indemnities of its officers, directors and employees
for acts undertaken in their corporate capacities; (E)
indemnities of purchasers, sellers, underwriters,
brokers, dealers and dealer-managers of securities

of the Company (of which the Company may be deemed

to be an issuer or otherwise) in connection with the
offer, sale or purchase of such securities pursuant to
indemnification provisions customary in such offers,
sales or purchases; (F) indemnities of beneficial
owners and lessors for the loss of certain tax benefits
in connection with lease financing transactions in
which it is the lessee, and indemnities of lessees for
the loss of investment tax credit in connection with
leases in which it is the lessor and is passing through
such investment tax credit to the lessee, all pursuant
to customary indemnification provisions as found in
equipment leases; (G) payment of expenses of trustees,
lessors, lenders and third party security holders and
their respectlve counsel in connection with financings
to which it is a party; and (H) a guarantee of (1) the
performance by any Restricted Subsidiary of such
Restricted Subsidiary's contracts (other than for the
repayment of Debt or for the giving of any evidence of
Debt) entered into in the ordinary course of such
Restricted Subsidiary's business or (2) the performance
by any Unrestricted Subsidiary of such Unrestricted
Subsidiary's contracts for the management of railcars
owned by others entered into in the ordinary course of
such Unrestricted Subsidiary's business (which con-
tracts shall not entail any obligation with respect to
the repayment of Debt or for the giving of any evidence
of Debt), provided that the contracts guaranteed pur-
suant to this clause (2) shall not at any time cover
more than 15% of the railcars then subject to the
railcar management programs of all Unrestricted Sub-
sidiaries.

(k) Line of Business. The Company will
not, and will not permit any Restricted Subsidiary to,
enter into a line of business other than transportation
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or leasing or other similar services unless such business
is closely related to the business then being carried
on by the Company and its Restricted Subsidiaries.

(1) Transactions With Stockholders and Affil-
iates. The Company will not, and will not permit any
Restricted Subsidiary to, directly or indirectly, purchase,
acquire or lease any property from, or sell, transfer or
lease any property to, or otherwise deal with, in the
ordinary course of business or otherwise, (i) any Affiliate,
(ii) any Person owning, beneficially or of record, directly
or indirectly, either individually or together with all
other Persons to whom such Person is related by blood,
adoption or marriage, stock of the Company (of any class
having ordinary voting power for the election of directors)
aggregating 5% or more of such voting power or (iii) any
Person related by blood, adoption or marriage to any Per-
son described or coming within the provisions of clause
(1) or (ii) of this Section 6.05(1), provided that (A) the
Company may sell to, or purchase (within the limitations
of Section 6.05(b)) from, any such Person shares of the
Company's stock, (B) any such Person may be a director,
officer or employee of the Company or any Restricted
Subsidiary and may be paid reasonable compensation in
connection therewith, and (C) such acts and transactions
prohibited by this Section 6.05(1) may be performed or
engaged in on terms not less favorable to the Company than
if no such relationship described in clauses (i), (ii) and
(iii) above existed and than would be obtainable at the
time in comparable transactions of the Company in arm's-
length dealings with third parties. For the purposes
of clause (C) of the foregoing proviso, any such act or
transaction shall be deemed to be performed or engaged
in on terms not less favorable to the Company if (1) it
shall involve an aggregate benefit to a Person or Affiliate
referred to in clause (i), (ii) or (iii) above of less than
$2,000 per year or (2) all such acts and transactions (when
considered in the aggregate) with such Person or Affiliate
are on terms not less favorable to the Company under the
standards set forth in such clause (C).

(m) Debt Service. The Company will not permit
Consolidated Cash Flow at the end of any fiscal year of the
Company to be less than 100% of Consolidated Current
Maturities.,

(n) Leases, ete. The Company will not, and
will not permit any Restricted Subsidiary to, lease any of
the Trust Equipment to any lessee other than pursuant to a
Lease.
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SECTION 6.06. Covenant To Secure Trust Certifi-
cates. The Company covenants that, if it or any Restricted
Subsidiary shall create or assume any Lien upon any of its
property or assets, whether now owned or hereafter acquired,
other than Liens excepted by the provisions of Section 6.05(c)
(unless prior written consent to the creation or assumption
thereof shall have been obtained pursuant to Section 9.02
and such consent shall also contain a waiver of the require-
ments of this Section 6.06) it will make or cause to be
made effective provision whereby the Trust Certificates
will be secured by such Lien equally and ratably with any
and all other Funded or Short-Term Debt thereby secured as
long as any such other Funded or Short-Term Debt shall be
30 secured.

ARTICLE SEVEN
EVIDENCE OF RIGHTS OF HOLDERS OF TRUST CERTIFICATES

SECTION 7.01. Execution of Instruments. Any
demand, request, waiver, consent or other instrument which
this Agreement may require or permit to be signed and ex-
ecuted by the Holders of the Trust Certificates, may be in
any number of concurrent instruments of similar tenor and
may be signed or executed by the Holders of the Trust
Certificates in person or by attorney appointed in writing.

SECTION 7.02. Proof of Execution of Instruments
and of Holding of Trust Certificates. Proof (if deemed
necessary by the Trustee) of the execution of any such de-
mand, request, waiver, consent or other instrument, or of a
writing appointing any such attorney, and of the holding by
any person of the Trust Certificates shall be sufficient for
any purpose of this Agreement if made in the following
manner:

(a) The fact and date of the execution by

any person of such demand, request, waiver, consent
or other instrument or writing may be proved by the
certificate of any notary public, or other officer
authorized to take acknowledgments of deeds to be
recorded in the jurisdiction in which he acts, that
the person signing the same acknowledged to him the
execution thereof, or by an affidavit of a witness of
such execution. Where such execution is by or on
behalf of any legal entity other than an individual,
such certificate or affidavit shall also constitute
proof of authority of the Person executing the same.
The Trustee may nevertheless in its discretion require
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further proof in cases where it deems further proof
desirable.

(b) The ownership of registered Trust Certifi-
cates shall be proved by the registry books.

The Trustee shall not be bound to recognize any
person as a Holder unless and until his title to the Trust
Certificates held by him is proved in the manner provided
in this Article Seven.

Any demand, request, waiver, consent or other
instrument of a Holder of any Trust Certificate shall bind
all future Holders of the same Trust Certificate, or any
Trust Certificate or Trust Certificates issued in exchange
therefor or in lieu thereof, in respect of anything done or
suffered by the Company or the Trustee pursuant thereto.

SECTION 7.03. Trust Certificates Owned by the
Company. In determining whether the Holders of the requi-
site aggregate principal amount of Trust Certificates have
concurred in any demand, direction, request, waiver, con-
sent or other instrument provided for by this Agreement,
Trust Certificates which are owned by the Company or by any
other obligor upon the Trust Certificates (whether or not
theretofore issued) or by any Affiliate of the Company
shall be disregarded and deemed not to be outstanding for
the purpose of any such determination, except that for the
purpose of determining whether the Trustee shall be pro-
tected in relying on any such demand, direction, request,
waiver, consent or other instrument, only Trust Certifi-
cates which the Trustee knows are so owned shall be dis-
regarded.

ARTICLE EIGHT
THE TRUSTEE

SECTION 8.01. Acceptance of Trust. The Trustee
accepts the trusts created by this Agreement upon the terms
and conditions hereof, and agrees to perform the same as
herein expressed.

SECTION 8.02. Duties and Responsibilities of
the Trustee. 1In case an Event of Default has occurred
"and is continuing (and has not been cured), the Trustee
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shall exercise such of the rights and powers vested in it
by this Agreement, and use the same degree of care and
skill in their exercise as a prudent man would exercise or
use under the circumstances in the conduct of his own
affairs. The Trustee shall not be deemed to have knowledge
of any Event of Default or Inchoate Event of Default under
this Agreement prior to the time it shall have obtained
actual knowledge thereof at its Corporate Trust Office, and
all provisions of this Agreement applicable to the Trustee
with respeet to any Event of Default or Inchoate Event of
Default shall apply only after the Trustee shall have know-
ledge thereof.

Noe provision of this Agreement shall be con-
strued to relieve the Trustee from liability for its own
negligent aection, its own negligent failure to act, or
its wilful miseonduct, except that:

(a) prior to the occurrence of an Event of
Default and after the curing of all Events of Default
which may have occurred:

(i) the duties and obligations of the
Trustee shall be determined solely by the express
provisions of this Agreement, and the Trustee
shall not be liable except for the performance of
sueh duties and obligations as are specifically
set forth in this Agreement, and no implied
covenants or obligations shall be read into this
Agreement against the Trustee; and

(ii) 1in the absence of bad faith on the
part of the Trustee, the Trustee may conclusively
rely as to the truth of the statements and the
correctness of the opinions expressed therein,
upon any certificates or opinions furnished to
the Trustee and conforming to the requirements of
this Agreement; but in the case of any such
certificates or opinions which by any provision
hereof are specifically required to be furnished
to the Trustee, the Trustee shall be under a duty
to examine the same to determine whether or not
they conform to the requirements of this Agreement;

(b) the Trustee shall not be liable for any

error of judgment made in good faith, unless it shall
be proved that the Trustee was negligent in ascertain-
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ing the pertinent facts, provided that the foregoing
provisions of this subdivision (b) shall not excuse the
Trustee from liability for its action or inaction

which was contrary to the express provisions of this
Agreement; ‘

(e¢) the Trustee shall not be liable with re-
spect to any action taken, suffered or omitted to
be taken by it in good faith in accordance with the
direction of the Holders of not less than 66 2/3% (or
suech greater or lesser percentage as is expressly
provided elsewhere in this Agreement with respect to
any specific action taken, suffered or omitted to be
taken by the Trustee) in aggregate unpaid principal
amount of the then outstanding Trust Certificates
relating to the time, method and place of conducting
any proceeding for any remedy available to the Trus-
tee, or exercising or refraining from exercising any
trust or power conferred upon the Trustee, under this
Agreement;

(d) the Trustee may rely and shall be protected
in acting or refraining from acting upon any resolu-
tion, certificate, statement, instrument, opinion,
report, notice, request, consent, order, Trust Cer-
tificate, guarantee or other paper or document be-
lieved by it to be genuine and to have been signed
or presented by the proper party or parties;

(e) the Trustee may consult with counsel and
any Opinion of Counsel (from counsel who is not an
employee of the Trustee or the Company) shall be
full and complete authorization and protection in
respect of any action taken, suffered or omitted by
it hereunder in good faith and in accordance with
such Opinion of Counsel;

(f) the Trustee may execute any of the trusts or
powers hereof and perform its powers and duties here-
under directly or through agents or attorneys and may
consult with accuntants and (with the prior approval of
the Holders of 66 2/3% in aggregate unpaid principal
amount of the then outstanding Trusts Certificates)
other skilled persons to be selected and retained by it
(other than persons regularly in its employ), and the
Trustee shall not be liable for any action taken,
suffered or omitted in good faith by it in accordance
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with the advice or opinion of any such accountants or
other skilled persons given within such person's or
persons' particular area of competence as long as the
Trustee shall exercise reasonable care and good faith in
selecting such accountants or other skilled persons;

(g) the Trustee shall be under no obligation

to exercise any of its rights or powers vested in it

by this Agreement at the request, order or direction
of any of the Holders of the Trust Certificates, pur-
suant to the provisions of this Agreement, unless such
Holders shall have offered to the Trustee reasonable
security or indemnity against the costs, expenses and
liabilities which might be incurred therein or thereby;

(h) none of the provisions contained in this
Agreement shall require the Trustee to expend or risk
its own funds or otherwise incur personal financial
liability in the performance of any of its duties or
in the exercise of any of its rights or powers including
any act or duty in the way of insuring, taking care of
or taking possession of the Trust Equipment, until it
is indemnified to its reasonable satisfaction by the
Company or by one or more Holders of the Trust Certif-
icates against all liability and expenses; and

(i) the Trustee shall not be responsible for the
filing or recording or refiling or rerecording of this
Agreement or of any supplement hereto or statement of
new numbers or any other statement or document that may
be permitted or required to be filed, recorded, refiled
or rerecorded in any jurisdiction to protect or perfect
any of the security interests contemplated hereby.

Whether or not therein expressly so provided, every provi-
sion of this Agreement relating to the conduct or affecting
the liability of or affording protection to the Trustee
shall be subject to the provisions of this Section 8.02.

SECTION 8.03. Application of Rentals. The
Trustee agrees to apply the rentals received by it under
Section 4.04 when and as the same shall be received,
and to the extent that such rentals shall be sufficient
therefor, for the purposes specified in Section 4.04.

SECTION 8.04., Funds Held by Trustee; Permitted
Investments. Any funds at any time paid to or held by the
Trustee hereunder until paid out by the Trustee as herein
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provided need not be segregated in any manner except to the
extent required by law and may be carried by the Trustee on
deposit with itself, and the Trustee will not be responsible
for any interest thereon, provided that any interest actually
earned shall be applied by the Trustee in the manner provided
herein for interest on Permitted Investments.

At any time, and from time to time, if at the
time no Event of Default shall have occurred and be con-
tinuing, the Trustee, on Request, shall invest and reinvest
Deposited Cash held by it or cash deposited with it (here-
inafter in this Section 8.04 called "Replacement Funds")
in Permitted Investments, at such prices, not in excess of
the market price at the time of investment, including any
premium and accrued interest, as are set forth in such
Request, such Permitted Investments to be held by the
Trustee in trust for the benefit of the holders of the
Trust Certificates. Such Permitted Investments may be
purchased from or through the bond department of the
Trustee.

The Trustee shall, on Request, or the Trustee
may, in the event funds are required for payment against
delivery of Trust Equipment or for payment or prepayment
of the principal of or interest on any Trust Certificate,
sell such Permitted Investments or any portion thereof,
and restore to Deposited Cash or Replacement Funds, as the
case may be, the proceeds of any such sale up to the amount
paid by the Trustee for such Permitted Investments, includ-
ing accrued interest.

The Trustee shall restore to Deposited Cash or
Replacement Funds, .2s the case may be, out of rent received
by it for that purpose under the provisions of Section
4.04(a), an amount equal to any expenses incurred in con-
nection with any purchase or sale of Permitted Investments
and also an amount equal to any loss of principal incident
to the sale or redemption of any Permitted Investments for
a sum less than the amount paid therefor, including accrued
interest.

The Company, if the Trustee has no knowledge of,
an Event of Default or an Inchoate Event of Default, shall
be entitled to receive any interest allowed as provided in
the first paragraph of this Section 8.04 and any interest
(in excess of accrued interest paid from Deposited Cash or
Replacement Funds at the time of purchase) or other profit
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which may be realized from any sale or redemption of Per-
mitted Investments.

SECTION 8.05. Trustee Not Liable for Delivery
Delays or Defects in Equipment or Title; Compensation of
Trustee; ete. The Trustee shall not be liable to anyone
for any delay in the delivery of any of the Trust Equipment,
or for any default on the part of the manufacturers thereof
or of the Company, or for any defect in any of the Trust
Equipment or in the title thereto, NOR SHALL ANYTHING
HEREIN BE CONSTRUED AS A WARRANTY (EITHER EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY OR FITNESS) on the part of the Trustee
in respect thereof or as a representation on the part of
the Trustee in respect of the value thereof or in respect
of the title thereto, the security afforded thereby or
otherwise,

The Trustee may perform its powers and duties
Wwith respect to the delivery and acceptance of the Trust
Equipment by or through such attorney, agents and servants
(who shall, in the case of the Equipment, be officers or
agents of the Company) as it shall appoint, and shall be
answerable only for its own acts, negligence and wilful
defaults and not for the default or misconduct of any at-
torney, agent or servant appointed by it in respect thereof
with reasonable care.

The Trustee shall not be responsible in any way
for, and makes no representation with respect to, the
recitals herein contained or the execution or validity or
enforceability of this Agreement or the Trust Certificates
(except for its own execution thereof) or the guaranty by
the Company.

The Trustee shall be entitled to receive payment
of all of its expenses and disbursements hereunder, includ-
ing reasonable counsel fees, and to receive reasonable com-
pensation for all services rendered by it in the execution
of the trust hereby created, all of which shall be paid by
the Company.

Any moneys at any time held by the Trustee here-
under shall, until paid out or invested by the Trustee as
herein provided, be held by it in trust as herein provided
for the benefit of the Holders of the Trust Certificates.
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The Trustee shall deliver to each Holder of any
Trust Certificate, promptly upon receipt thereof, a copy of
each Request and of each other notice, communication, list,
certification, opinion or application given or made by the
Company to the Trustee under this Agreement, unless the
Trustee shall have received notice from the Company or shall
have been advised by such Holder that the Company has pre-
viously delivered a copy thereof to such Holder.

SECTION 8.06. Resignation and Removal; Succes-
sor Trustees. (a) The Trustee or any successor may resign
and be discharged from the trust hereby created by giving
notice thereof to the Company and to the Holders of the
Trust Certificates, such resignation to become effective
upon the appointment of a successor trustee and such
successor's acceptance of such appointment. All rights of
the Trustee to be indemnified by the Company pursuant to
this Agreement shall survive the removal or resignation of
the Trustee.

(b) The Trustee may be removed at any time by an
instrument in writing signed by the Holders of not less than
66 2/3% in aggregate unpaid principal amount of the Trust
Certificates then outstanding, delivered to the Trustee and
to the Company.

(e) If at any time the Trustee shall resign or
be removed or otherwise become incapable of acting or, if
at any time a vacancy shall occur in the office of the
Trustee for any other cause, a successor trustee may be
appointed by the Holders of a majority in aggregate unpaid
principal amount of the then outstanding Trust Certificates
by an instrument in writing delivered to the Company and
the Trustee. Until a successor trustee shall be appointed
by the Holders of Trust Certificates as herein authorized,
the Company by an instrument in writing executed by order
of its board of directors or an executive committee thereof
shall appoint a trustee to fill such vacancy. A successor
trustee so appointed by the Company shall immediately and
without further act be superseded by a successor trustee
appointed by the Holders of Trust Certificates in the manner
provided above if such appointment is made within one year
after completion of the notice, in the manner provided in
the next succeeding paragraph, of the appointment of a
successor trustee by the Company. Every successor trustee
appointed pursuant to this Section 8.06(c) shall be a
national bank or a bank or trust company incorporated under
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the laws of the State of New York or Connecticut, in each
case having its principal office in the Borough of Manhattan,
City and State of New York or in the City of Hartford, State
of Connecticut, and having a capital and surplus of not less
than $100,000,000, if there be such an institution willing,
qualified and able to accept the trust upon reasonable or
customary terms.

(d) The Company shall give notice to the Holders
of all outstanding Trust Certificates of each resignation
or removal of the then Trustee and of each appointment by

the Company of a successor trustee pursuant to this Section
8.06.

SECTION 8.07. Acceptance of Appointment by
Successor Trustee. Any successor trustee appointed under
any of the methods herein provided shall execute, acknowl-
edge and deliver to its predecessor trustee and to the
Company an instrument in writing accepting such appointment
hereunder and, subject to the provisions of Section 8.06(a),
thereupon such successor, without any further act, deed or
conveyance, shall become fully vested with the estates,
properties, rights, powers and trusts of its predecessor in
the trust hereunder with like effect as if originally named
as the Trustee herein; but such predecessor shall, neverthe-
less, at Request of the Company or the written request of
the successor, execute and deliver an instrument transfer-
ring to the successor all the estates, properties, rights,
powers and trusts of such predecessor hereunder and shall
duly assign, transfer and deliver all property and moneys
held by it to its successor. Should any instrument in
writing from the Company be required by any successor for
more fully and effectually vesting in and confirming to
it all estates, properties, rights, powers and duties as
Trustee hereunder, the Company upon the request of such
successor, shall make, execute and deliver the same. The
Company shall promptly give notice of the appointment of
such successor to the Holders of the Trust Certificates.

SECTION 8.08. Merger or Consolidation of Trustee.
Any corporation into which the Trustee or any successor to
it in the trust created by this Agreement may be merged, or
with which it or any successor to it may be consolidated, or
any corporation resulting from any merger or consolidation
to which the Trustee or any successor to it shall be a
party, shall be the successor trustee under this Agreement,
provided such corporation is qualified under the provisions
of Section 8.06, without the execution or filing of any
instruments or any further act on the part of any of the
parties hereto. '
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ARTICLE NINE

MISCELLANEOUS PROVISIONS

SECTION 9.01. Benefits Restricted to Parties
and Holders. Nothing in this Agreement, expressed or

implied, is intended or shall be construed to confer upon,
or give to, any Person, other than the parties hereto and
the Holders of the Trust Certificates, any right, remedy
or claim under or by reason of this Agreement or any cove-
nant, condition or stipulation hereof; and the covenants,
stipulations and agreements in this Agreement contained
are and shall be for the sole and exclusive benefit of

the parties hereto, their successors and assigns, and the
Holders of the Trust Certificates.

SECTION 9.02. Amendment or Waiver. Any provi-
sion of this Agreement may be amended or waived with the
written consent of the Holders of not less than 66 2/3% of
the aggregate unpaid principal amount of the Trust Certifi-
cates then outstanding, provided that without the consent
of each Holder of the Trust Certificates affected thereby,
no such amendment or waiver shall (a) reduce the amount of
principal or premium, change the amount or dates of payment
of installments of principal or of payments of premium, or
reduce the rate or extend the time of payment of interest
with respect to the Trust Certificates, (b) reduce the
amount of or extend the time of payment of any rentals
payable under this Agreement or release or provide for the
release of any of the Trust Equipment or any other property
or cash held by the Trustee in trust, otherwise than as
expressly permitted by the present terms of this Agreement,
(¢) reduce the percent of the aggregate unpaid principal
amount of Trust Certificates then outstanding, the Holders
of which are required to approve any amendment or to effect
any waiver, (d) increase the percentage of the principal
amount of Trust Certificates the Holders of which may
declare, or affect the right of any Holder to declare,
Trust Certificates to be due and payable as provided in
Section 5.01, or decrease the percentage of the principal
amount of Trust Certificates the Holders of which may
rescind and annul any declaration accelerating any Trust
Certificates as provided in Section 5.04, (e) modify any
of the provisions of the guaranty of the Company in respect
of the Trust Certificates, or (f) permit the creation of
any Lien with respect to the Trust Equipment or any Lease
ranking prior to, or on a parity with, the Lien created
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by this Agreement, or deprive any Holder of the benefit of
the security interest created by this Agreement in all or
any part of the Trust Equipment, Deposited Cash, Remitted
Investments or any Lease for the securlty of hlS Trust
Certificate.

SECTION 9.03. Illegality or Invalidity of Provi-
sion. In case any one or more of the provisions contained
in this Agreement, in the Trust Certificates or the Pur-
chase Agreement shall be invalid, illegal or unenforceable
in any respect, the validity, legality and enforceability
of the remaining provisions contained herein and therein
shall not in any way be affected or impaired thereby.

SECTION 9.04. Date of Actual Execution. Al-
though this Agreement, for convenience and for the purpose
of reference, is dated as of January 1, 1980, the actual
date of execution by the Company and by the Trustee is
as indicated by their respective acknowledgments hereto
annexed.

SECTION 9.05. Notices. All notices and other
communications hereunder shall be in writing and shall
be deemed to have been duly given if personally delivered
or mailed by registered or certified mail, postage prepaid,
addressed (a) if to the Company at Three Embarcardero Center,
San Francisco, California 94111, to the attention of its
Vice President-Finance, (b) if to the Trustee at One Con-
stitution Plaza, Hartford, Connecticut 06115, to the at-
tention of its Corporate Trust Department, (c) if to the
Original Purchaser, at such address as is provided in the
Schedule of Purchaser Information attached to the Purchase
Agreement, (d) if to any subsequent holder of a registered
Trust Certlflcate, to the address of such holder as it
appears in the registration books maintained by the Trustee
or such other address as such holder shall have furnished
by notice to the Company and the Trustee, (e) if to any
subsequent holder of an order Trust Certificate, to such
address as such holder shall have furnished by notice to
the Company and the Trustee, or, until an address is so
furnished, to the address of the last holder of such Trust
Certificate so furnishing an address to the Company and the
Trustee, or (f) to such other address as the Company, the
Trustee or any holder of a Trust Certificate, respectively,
may designate by notice given to the others. An affidavit
by any person representing or acting on behalf of the
Company or the Trustee or an institutional Holder of the
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Trust Certificates, as to such mailing, having the return
receipt attached, shall be conclusive evidence of the
giving of such notice or other communication.

SECTION 9.06. Successors and Assigns. When-
ever in this Agreement any of the parties hereto is named
or referred to, the successors and assigns of such party
shall be deemed to be inecluded, and all the covenants,
promises and agreements in this Agreement contained by or
on behalf of the Company or by or on behalf of the Trustee,
shall bind and inure to the benefit of their respective
successors and assigns, whether so expressed or not.

SECTION 9.07. Effect of Headings. The Article
and Section headings are for convenience only and shall not
affect the construction hereof.

SECTION 9.08. Applicable Law. The provisions
of this Agreement, and all the rights and obligations of
the parties hereunder, shall be governed by and construed
in accordance with the laws of the State of New York.

SECTION 9.09. Counterparts. This Agreement is
being executed in several counterparts, each of which is
an original and all of which are identical. Each counter-
part of this Agreement is to be deemed an original hereof
and all counterparts collectively are to be deemed but one
instrument. It shall not be necessary in making proof of
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this Agreement Lo produce or account for more than one
counterpart.

IN WITNESS WHEREQF, the Trustee and the Company
have caused their names to be signed hereto by their re-
spective officers thereunto duly authorized and their
respective corporate seals, duly attested, to be hereunto
affixed as of the day and year first above written.

THE CONNECTICUT BANK AND TRUST

(CORFORATE SEAL) ' COMPANY, as Trustee
Attest: _—
BY_ /IL/\//

' " Title: F. W. KAWAM
By / I AT~ VICE PRESIDENT

Pitl

t Secretary

(CORPORATE SEAL)

BRAE CORPORATION

o b L
C«udj/ Ryl EE L Liid s e

S ecy (+u/2

Attest:
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a.

STATE OF Aee YO'”“ )

¢ S8.:
COUNTY OF wew fo{C )

On this (¥ th day of February, 1980, before me
personally appeared E, W. KAWAM to me personally known,
who, being by me duly sworn, says that he is a VICE PRESIDENT

of THE CONNECTICUT BANK AND TRUST COMPANY, a
Connecticut banking corporation, that one of the seals
affixed to the foregoing instrument is the seal of said
corporation and that said instrument was on February!(’,
1980 signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

(SEAL) _@w

Notary Pubﬂ}c

KATHLEEN REGAN
NOTARY PUBLIC, State of New York
No. 30-4655135

i i i Qualified in Nassau County
MY Commission Ex pires Certificata filed In New York County

Term Expires March 30, 1981

STATE OF CALIFORNIA )
: SS.:
COUNTY OF SAN FRANCISCO

On this 11 th day of February, 1980, before me
personally appeared Lawrence Briscoe,to me personally known,
who, being by me duly sworn, says that he is a Vice President-
Finance of BRAE CORPORATION, a Delaware corporation, that
one of the seals affixed to the foregoing instrument is
the seal of said corporation and that said instrument was
on February 11, 1980 signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

(SEAL)

My Commission Expires Nov. &, 1230

OFFICIAL SEAL
SUSAN M. CODEGLIA

+1-1 NOIZRY PUBLIC — CALIFORNIA 98
PCrl ofrice 1y

St Fit i SGO COUNTY

n Expires Nov. 8, 1980

My Commissio




Lessee

CHICAGO, WEST
PULLMAN AND

SOUTHERN RAIL-
ROAD COMPANY*

COLUMBIA &
COWLITZ RAILWAY
COMPANY*#*

SCHEDULE A

EQUIPMENT DESCRIPTION

Number Jdentification
of Cars Nos. (Inclusive)
CWP 300-
250 CWP 549
CLC 3501~
50 CLC 3550

¥ Jease Agreement, dated as of August 14,

the Company.

¥% Lease Agreement, dated as of July 13,

the Company.

Physical - AAR
Description Designation

52' 6", 100-ton
Gondola Cars GB
52' 6", 70-ton
Double 8' Plug XM or XP
doors, 2' offset
Boxcars

1979, between such Lessee and

1979, between such Lessee and



SCHEDULE B

BRAE

CORPORATTON

LEASE AGREEMENT

THIS LEASE AGREEMENT, made asof this ... dayof ......................... , 197,
between the BRAE CORPORATION, a California corporation, Three Embarcadero Center, San Fran-
cisco, California 94111 (“BRAE”), as Lessor, and' . ............. ... ... iiiiriiniiianeinnn..
P s B corporation, ..... ...... ... ... ...l R

(“Lessee”), as Lessee,

1. Scope of Agreement

A. BRAE agrees to lease to Lessee, and Lessee agrees to lease from BRAE, freight cars as set
forth in any lease schedules executed by the parties concurrently herewith or hereafter and made
a part of this Agreement. The word “Schedule” as used herein includes the Schedule or Schedules
executed herewith and any additional Schedules and amendments thereto, each of which when signed
by both parties shall be a part of this Agreement. The scheduled items of equipment are hereinaiter
called collectively the “Cars.”

B. It is the intent of the parties to this Agreement that BRAE shall at all times be and remain
the lessor of the Cars. Lessee agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will take such action and execute such
documents as may be necessary to accomplish this intent.

2. Term

A. This Agreement shall remain in full force until it shall have been terminated as to all of
the Cars as provided herein. The lease pursuant to this Agreement with respect to each Car shall
commence when such Car has been delivered, as provided in Section 3A hereof, and shall continue
until fifteen (15) years (the “initial lease term”) have expired from the actual date of delivery,
as provided in Section 3A hereof, for the last of the Cars described on the Schedule on which such
Car is described.

B. If this Agreement has not been earlier terminated and no default has occurred and is con-
tinuing, it shall automatically be extended for not more than five consecutive periods of twelve
months each (the “extended lease term”) with respect to all of the Cars described on each Schedule,
provided, however, that BRAE or Lessee may terminate this Agreement as to all, but not fewer than
all. of the Cars on any Schedule by written notice delivered to the other not less than twelve months
prior to the end of the initial lease term or any extended lease term.

3. Supply Provisions

A. BRAE will inspect each of the Cars tendered by the manufacturer for delivery to Lessee.
Prior to such inspection, however, Lessee shall confirm in writing to BRAE that the sample Car
which will be made available for Lessee’s inspection prior to the commencement of deliveries con-
forms to the specifications of the equipment agreed to by Lessee. Upon such approval by Lessee and
BRAE’s determination that the Car conforms to the specifications ordered by BRAE and to all



applicable governmental regulatory specifications, and this Agreement has not been terminated,
BRAE will accept delivery thereof at the manufacturer’s facility and shall notify Lessee in writing
of such acceptance. Each of the Cars shall be deemed delivered to Lessee upon acceptance by
BRAE. The Cars shall be moved to Lessee’s railroad line at no cost to Lessee as soon after acceptance
of delivery by BRAE as is consistent with mutual convenience and economy. Due to the nature of
railroad operations in the United States, BRAE can neither control nor determine when the Cars
leased hereunder will actually be available to Lessee for its use on its railroad tracks. Notwithstand-
ing that Lessee may not have immediate physical possession of a Car, the lease hereunder with
respect thereto shall commence upon acceptance by BRAE from the manufacturer, Lessee agrees to pay
to BRAE the rent for such Car set forth in this Agreement. To move the Cars to Lessee’s railroad
linc and insure optimal use of the Cars after the first loading of freight for each Car on the rail-
road line of Lessee (the “initial loading”), BRAE agrees to assist Lessee in monitoring Car movements
and, when deemed necessary by Lessee and BRAE, to issue movement orders with respect to such
Cars to other railroad lines in accordance with ICC and AAR interchange agreements and rules.

B. Lessee agrees that so long as it shall have on lease any Cars, it shall not lease freight cars
from any other party until it shall have received all of the Cars on the Schedule or Schedules.
Lessee shall give preference to BRAE and shall load the Cars leased from BRAE prior to loading
substantially similar freight cars leased from other parties or purchased by Lessee subsequent to
the date of this Agreement or interchanged with railroads; provided, however, that this shall in no
event prevent or prohibit Lessee from fulfilling its obligations to provide transportation and facilities
upon reasonable request therefor to shippers on its railroad tracks.

C. Additional Cars may be leased from BRAE by Lessee only upon the mutual agreement of
the parties hereto. Upon such agreement, such additional Cars shall be identified in Schedules
to this Agreement and shall benefit from and be subject to this Agreement upon execution of the
Schedules by BRAE and Lessee. Notwithstanding the execution of any Schedules, including Sched-
ules for additional Cars, the delivery of any Car to Lessee shall be subject to manufacturer’s delivery
schedules, the availability of financing on terms satisfactory to BRAE and the mutual acknowledg-
ment of the parties that the addition of such Cars is not likely to reduce Utilization (as defined in
Section 6A hereof) of all Cars on lease to Lessee to less than 87.5 per cent in any calendar quarter.
If, due to any of the factors listed in the preceding sentence, fewer than all of the Cars listed on a
Schedule shall be delivered to Lessee, the initial lease term shall terminate fifteen (15) vears from

the date on which the final Car of the most recent group of Cars was delivered, as provided in
Section 3A hereof.

4. Railroad Markings and Record Keeping

A. BRAE and Lessee agree that on or before delivery of any Cars to Lessee, said Cars will be
lettered with the railroad markings of Lessee and may also be marked with the name and/or
other insignia used by Lessee. BRAE and Lessee further agree that any Car may also be marked
with the name of BRAE and any other information required by an owner or secured party under
a financing agreement entered into by BRAE in connection with the acquisition of such Car. All such
names, insignia and other information shall comply with all applicable regulations.

B. At no cost to Lessee, BRAE shall during the term of this Agreement prepare for Lessee's
signature and filing all documents relating to the registration, maintenance and record keeping
functions involving the Cars. Such documents shall include but are not limited to the following:
(i) appropriate AAR documents including an application for relief from AAR Car Service Rules
1 and 2; (ii) registration in the Official Railway Equipment Register and the Universal Machine
Language Equipment Register; and (iii) such reports as may be required from time to time by
the ICC and/or other regulatory agencies.



C. Each Car leased hereunder shall be registered at no cost to Lessee in the Official Railway
Equipment Register and the Universal Machine Language Equipment Register. BRAE shall, on
behalf of Lessee, perform all record keeping functions related to the use of the Cars by Lessee and
other railroads in accordance with AAR railroad interchange agreements and rules, such as car hire
reconciliation. Correspondence from railroads using such Cars shall be addressed to Lessee at such
address as BRAE shall select.

D. All record keeping performed by BRAE hereunder and all record of payments, charges and
correspondence related to the Cars shall be separately recorded and maintained by BRAE in a
form suitable for reasonable inspection by Lessee from time to time during regular BRAE business
hours. Lessee shall supply BRAE with such reports, including daily telephone reports of the number
of Cars on Lessee’s tracks, regarding the use of the Cars by Lessee on its railroad line as BRAE
may reasonably request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all costs, expenses, fees and charges
incurred in connection with the use and operation of each of the Cars during its lease term and
any extension thereof, including but not limited to repairs, maintenance and servicing, unless the
same was occasioned by the fault of Lessee. Lessee shall inspect all Cars interchanged to it to
insure that such Cars are in good working order and condition and shall be liable to BRAE for
any repairs required for damage not noted at the time of interchange. Lessee hereby transfers and
assigns to BRAE all of its right, title and interest in any warranty in respect of the Cars. All claims
or actions on any warranty so assigned shall be made and prosecuted by BRAE at its sole expense
and Lessee shall have no obligation to make any claim on such warranty. Any recovery under such
warranty shall be payable solely to BRAE.

B. Except as provided above, BRAE shall make or cause to be made such inspections of, and
maintenance and repairs to, the Cars as may be required. Upon request of BRAE, Lessee shall
perform any necessary maintenance and repairs to Cars on Lessee’s railroad tracks as may be reason-
ably requested by BRAE. BRAE shall also make, at its expense, all alterations, modifications or
replacement of parts as shall be necessary to maintain the Cars in good operating condition through-
out the term of the lease of such Cars. Lessee may make running repairs to facilitate continued
immediate use of a Car, but shall not otherwise make any repairs, alterations, improvements or
additions to the Cars without BRAE's prior written consent. If Lessee makes an alteration, improve-
ment or addition to any Car without BRAE’s prior written consent, Lessee shall be liable to BRAE
for any revenues lost due to such alteration. Title to any such alteration, improvement or addition
shall be and remain with BRAE.,

C. Lessee will at all times while this Agreement is in effect be responsible for the Cars while
on Lessee’s railroad tracks in the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agreement Code of Car Service Rules—Freight for freight cars not owned
by Lessee on Lessee’s railroad tracks. Lessee shall protect against the consequences of an event of
loss involving the Cars while on Lessee’s railroad tracks by obtaining insurance. Lessee shall also
maintain bodily injury and property damage liability insurance. Lessee shall furnish BRAE concur-
rently with the execution hereof and thereafter at intervals of not more than 12 calendar months
with certificates of insurance with respect to the insurance required as aforesaid signed by an inde-
pendent insurance broker. All insurance shall be taken out in the name of Lessee and BRAE (or
its assignee) as their interests may appear.

D. BRAE agrees to reimburse Lessee for all taxes, assessments and other goverximental charges
of whatsoever kind or character paid by Lessee relating to each Car and on the lease, delivery
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or operation thereof which may remain unpaid as of the date of delivery of such Car to Lessee
or which may be accrued, levied, assessed or imposed during the lease term, except taxes on income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
BRAE shall forward to Lessee all sales and use tax payments received by it on behalf of Lessee.
BRAE and Lessee will comply with all state and local laws requiring the filing of ad valorem tax
returns on the Cars. BRAE shall review all applicable tax returns prior to filing.

6. Lease Rental

A. Lessee agrees, subject to Section 6D hereof, to pay the following rent to BRAE for the
use of the Cars:

(i) BRAE shall receive all payments made to Lessee by other railroad companies for their
use or handling of the Cars, including but not limited to mileage charges, straight car hire
payments and incentive car hire payments (all of which payments made to Lessee are herein-
after collectively referred to as “payments”) if the utilization of all of the Cars delivered to
Lessee on an aggregate basis for each calendar year shall be equal to or less than 90 per cent.
For the purpose of determining utilization, “Car Day” shall mean one day on which one Car is
on lease hereunder, commencing on the initial loading of such Car. For the purpose of this
Agreement, “Utilization” shall mean with respect to any period a fraction the numerator of which
is (x) the aggregate number of Car Days for which payments are earned by the Lessee during
such period, and the denominator of which is (y) the aggregate number of Car Days during
such period. In addition, BRAE will receive, as additional rental, all monies earned by the
Cars prior to their initial loading.

{ii) In the event Utilization exceeds 90 per cent in any calendar year, BRAE shall receive
an amount equal to the BRAE Base Rental plus an amount equal to one-half of the payments
eamed in excess of the BRAE Base Rental. For the purpose hereof, BRAE Base Rental shall be
an amount equal to the total payments for the calendar year multiplied by a fraction, the numera-
tor of which is 90 per cent and the denominator of which is the Utilization for such calendar year.
(The above determination of BRAE Base Rental insures that Lessee will, if Utilization is greater
than 90 per cent in any calendar year, receive one-half of all the payments made by other rail-
roads for use or handling of the Cars in excess of the BRAE Base Rental.)

(iii) If BRAE pays other railroads to move Cars in accordance with Section 3A hereof, except
for any payments incurred to deliver such Cars to Lessee’s railroad line, Lessee shall reimburse
BRAE for such payments, but only from and out of the monies received by Lessee pursuant to
Subsection 6A(ii) hereof.

(iv) The rental charges payable to BRAE by Lessee shall be paid from the payments
received by Lessee in the following order until BRAE receives the amounts due it pursuant to
this section: (1) incentive car hire payments; (2) straight car hire payments; (3) mileage
charges and (4) other.

(v) In the event damage beyond repair or destruction of a Car has been reported in
accordance with Rule 7 of the AAR Car Service and Care Hire Agreement Code of Car Hire
Rules—Freight and the appropriate amount due as a result thereof is received bv BRAE, said
damaged or destroyed Car will be removed from the coverage of this Agreement as of the
date that payment of car hire payments ceased.

B. The calculations required above shall be made within five months after the end of each
calendar year. However, to enable BRAE to meet its financial commitments, BRAE may, prior to
such calculations, retain the payments received by it on behalf of Lessee. Further, since the parties
desire to determine on a quarterly basis the approximate amount of the rental charges due BRAE,
BRAE shall within three months after the end of each calendar quarter, calculate on a quarterly
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basis rather than a yearly basis the amount due it pursuant to this section. Any amounts payable
pursuant to the preceding sentence shall be paid promptly following such calculation, provided,
however, that following the yearly calculation, any amount paid to either party in excess of the
amounts required by the yearly calculation shall be promptly refunded to the appropriate party.

C. If at any time during a calendar quarter, the number of days that the Cars have not earned
car hire payments is such as to make it mathematically certain that the Utilization in such calendar
quarter cannot be equal to or greater than 87.5 per cent, BRAE may, at its option and upon not less
than ten (10) days’ prior written notice to Lessee, terminate this Agreement as to such Cars as
BRAE shall determine. ‘

D. If the ICC shall, at any time, (1) issue an order reducing incentive car hire payments for
Cars on an annual basis to less than three months without a corresponding increase in straight car
hire payments or other monies available to both BRAE and Lessee at least equal in amount to such
reduction or (2) determine that Lessee may not apply its incentive car hire receipts in payment
of the rental charges set forth in this Section 8, BRAE may, at its election which shall be effective
promptly upon written notice to Lessee, either (i) terminate this Agreement, or (ii) keep this
Agreement in effect except that it shall be modified so that thereafter the rent which Lessee shall
pay to BRAE for the use of the Cars, notwithstanding anything contained in Section 6A hereof to the
contrary, shall be 100% of the payments, of whatever character, made to Lessee by other railroad
companies for their use or handling of the Cars, including but not limited to, mileage charges, straight
car hire payments and incentive car hire payments.

E. During the term of this Agreement, if any Car remains on Lessee’s railroad tracks for more
than seven consecutive days, BRAE may, at its option and upon not less than twenty-four (24)
hours’ prior written notice, terminate this Agreement as to such Car and withdraw such Car from
Lessee’s railroad tracks. If any such Car remains on Lessee’s railroad tracks more than seven con-
secutive days because Lessee has not given preference to the Cars as specified in Section 3B hereof,
Lessee shall be liable for and remit to BRAE an amount equal to the payments Lessee would have
earned if such Cars were in the physical possession and use of another railroad for the entire period.

7. Possession and Use

A. So long as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possession, use and quiet enjoyment of the Cars in accordance with the terms of this Agreement
and in the manner and to the extent Cars are customarily used in the railroad freight: business,
provided that Lessee retain on its railroad tracks no more Cars than are necessary to fulfill its
immediate requirements to provide transportation and facilities upon reasonable request therefor
to shippers on its railroad tracks. However, Lessee’s rights shall be subject and subordinate to the
rights of any owner or secured party under any financing agreement entered into by BRAE in con-
nection with the acquisition of Cars, i.e., upon notice to Lessee from any such secured party or
owner that an event of default has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such party and/or that the Cars be
returned to such party. Lessee agrees that to the extent it has physical possession and can control
use of the Cars, the Cars will at all times be used and operated under and in compliance with the
laws of the jurisdiction in which the same may be located and in compliance with all lawful acts,
rules and regulations, and orders of any governmental bodies or officers having power to regulate
or supervise the use of such property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings contest the application of any such rule, regulation or order in any reason-
able manner at the expense of the contesting party.

B. Lessee will not directly or indirectly create, incur, assume, or suffer to exist any mortgage,
pledge, lien, charge, encumbrance, or other security interest or claim on or with respect to the Cars
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or any interest therein or in this Agreement or any Schedule thereto. Lessee will promptly, at its -
expense, take such action as may be necessary to duly discharge any such mortgage, pledge, lien,
charge, encumbrances, security interest, or claim if the same shall arise at any time.

8. Default
A. The occurrence of any of the following events shall be an event of default:
(i) The nonpayment by Lessee of any sum required herein to be paid by Lessee within
ten (10) days after the date any such payment is due.

(ii) The breach by Lessee of any other term, covenant, or condmon of this Agreement,
- which is.not cured within ten (10) days thereafter.

(iii) Any act of insolvency by Lessee, or the filing by Lessee of any pehtxon or action under
any bankruptcy, reorganization, insolvency or moratorium law, or any other law or laws for
the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any bankruptcy, reorganization, insolvency
or moratorium law against Lessee that is not dismissed within sixty (60) days thereafter, or
the appointment of any receiver or trustee to take possession of the properties of Lessee, unless
such petition or appointment is set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment.

(v) The subjection of any of Lessee’s property to any levy, seizure, assignment, applica-
tion or sale for or by any creditor or governmental agency.

(vi) Any action by Lessee to discontinue rail service on all or a portion of its tracks or.
abandon any of its rail properties pursuant to applicable provisions of the Interstate Commerce
Act or the laws of any state.

(vii) Lessee shall be merged with or consolidated into another corporation which after
such merger or consolidation shall have a net worth less than that of Lessee immediately prior
thereto.

B. Upon the occurrence of any event of default, BRAE may, at its option,

(i) Terminate this Agreement, proceed by any lawful means to recover damages for a breach
hereof, and terminate Lessee’s right of possession and use of the Cars, whereupon ail right
and interest of Lessee in the Cars shall terminate and thereupon BRAE may enter upon any
premises where the Cars may be located and take possession of them and henceforth hold,
possess and enjoy the same free from any right of Lessee, provided that BRAE shall nevertheless
have the right to recover from Lessee any and all rental amounts which under the terms of this

Agreement may then be due or which may have accrued to the date on which BRAE took
such possession; or

(ii) Proceed by any lawful means to enforce performance by Lessee of this Agreement.

* Lessee agrees to bear the costs and expenses, including without limitation reasonable attorneys’
fees, incurred by BRAE in connection with the exercise of its remedies pursuant to this
Section 8B.

9. Termination

At the expiration or termination of this Agreement as to any Car, Lessee will surrender
possession of such Car to BRAE by delivering the same to BRAE at such place reasonably
convenient to Lessee as BRAE shall designate. A Car shall be no longer subject to this Agree-
ment upon the removal of Lessee’s railroad markings from such Car and the placing thereon
of such markings as may be designated by BRAE, either, at the option of BRAE, (1) by




Lessee upon return of such Car to Lessee’ railroad line or (2) by another railroad line which has
physical possession of the Car at the time of or subsequent to termination of the lease term as to such
Car. If such Car is not on the railroad line of Lessee upon termination, any cost of assembling,
delivering, storing, and transporting such Car to Lessee’s railroad line or the railroad line of a
subsequent lessee shall be borne by BRAE. If such Car is on the railroad line of Lessee upon
such expiration or termination or is subsequently returned to Lessee’s railroad line, Lessee shall at
its own expense within five (5) working days remove Lessee’s railroad markings from such Car and
place thereon such markings as may be designated by BRAE. After the removal and replacement of
markings, Lessee shall use its best efforts to load such Car with freight and deliver it to a con-
necting carrier for shipment. Lessee shall provide up to thirty (30) days’ free storage on its railroad
tracks for BRAE or the subsequent lessee of any terminated Car. If any Car is terminated pursuant
to Sections 8C, BE or 8 hereof prior to the end of its lease term, Lessee shall be liable to BRAE
for all costs and expenses incurred by BRAE to repaint such Car and place thereon the markings
and name or other insignia of BRAE's subsequent lessee.

10. Indemnities '

BRAE will defend, indemnify and hold Lessee harmless from and against (1) any and all claims
based upon loss or damage to the Cars, unless occurring while Lessee has physical possession of
Cars and (2) any other type of claim, cause of action, damage, liability, cost or expense which may be
asserted against Lessee with respect to the Cars (unless occurring through the fault of Lessee),
including without limitation claims with respect to the construction, purchase, delivery to Lessee’s
railroad line, ownership, leasing, return, use, maintenance, repair, replacement, operation er condition
(whether defects, if any, are latent or are discoverable by BRAE or Lessee) of the Cars.

11. Representations, Warranties and Covenants
Lessee represents, warrants and covenants that:

(i) Lessee is a corporation duly organized, validly existing and in good standing under the
laws of the state where it is incorporated and has all necessary corporate power and authority,
permits and licenses to perform its obligations under this Agreement.

(ii) The entering into and performance of this Agreement will not violate any judgment,
order, law or regulation applicable to Lessee, or result in any breach of, or constitute a default
under, or result in the creation of any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the Cars pursuant to any instrument to which Lessee is a
party or by which it or its assets may be bound.

(iii) There is no action or proceeding pending or threatened against Lessee before any
court or administrative agency or other governmental body which might result in any material
adverse effect on the business, properties and assets, or conditions, financial or otherwise, of
Lessee.

(iv) There is no fact which Lessee has not disclosed to BRAE in writing, nor is Lessee a
party to any agreement or instrument nor subject to any charter or other corporate restriction
which, so far as the Lessee can now reasonably foresee, will individually or in the aggregate
materially adversely affect the ability of the Lessee to perform its obligations under this
Agreement.

(v) Lessee has during the years 1964-1968 neither built, leased nor purchased any new or
rebuilt freight cars.

12, Inspection

BRAE shall at any time during normal business hours have the right to enter the premises
where the Cars may be located for the purpose of inspecting and examining the Cars to insure
Lessee’s compliance with its obligations hereunder. Lessee shall immediately notify BRAE of any
accident connected with the malfunctioning or operation of the Cars, including in such report the
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time, place and nature of the accident and the damage ciused, the names and addresses of any
persons injured and of witnesses, and other information pertinent to Lessee’s investigation of the
accident. Lessee shall also notify BRAE in writing within five (5) days after any attachment, tax
lien or other judicial process shall attach to any Car. Lessee shall furnish to BRAE promptly upon
its becoming available, a copy of its annual report submitted to the ICC and, when requested,
copies of any other income or balance sheet statements submitted to the ICC or its shareholders
generally.

13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns, except that
Lessee may not without the prior written consent of BRAE assign this Agreement or any of its
rights hereunder or sublease the Cars to any party, and any purported assignment or sublease in
violation hereof shall be void. Lessee agrees to acknowledge, upon receipt, any assignment of this
Agreement by BRAE to an owner or secured party under any financing agreement entered into by
BRAE in connection with the acquisition of all or part of the Cars leased hereunder.

B. Both parties agree to execute the documents contemplated by this transaction and such
other documents as may be required in furtherance of any financing agreement entered into by
BRAE in connection with the acquisition of the Cars in order to confirm the financing party’s
interest in and to the Cars, this Agreement and Schedules hereto and to confirm the subordination
provisions contained in Section 7 hereof and in furtherance of this Agreement.

C. It is expressly understood and agreed by the parties hereto that this Agreement constitutes
a lease of the Cars only and no joint venture or partnership is being created. Notwithstanding the
calculation of rental payments, nothing herein shall be construed as conveying to Lessee any right,
title or interest in the Cars except as a lessee only.

D. No failure or delay by BRAE shall constitute a waiver or otherwise affect or impair any
right, power or remedy available to BRAE nor shall any waiver or indulgence by BRAE or any par-
tial or single exercise of any right, power or remedy preclude any other or further exercise thereof
or the exercise of any other right, power or remedy.

E. This Agreement shall be governed by and construed according to the laws of the State of
California.
. F. Al notices hereunder shall be in writing and shall be deemed given when delivered per-
sonally or when deposited in the United States mail, postage prepaid, certified or registered, addressed
to the president of the other party at the address set forth above.

G. No security interest in this Agreement, as chattel paper (as defined in the Uniform Com-
mercial Code), may be created by the transfer of possession of any counterpart hereof other than
the original counterpart hereof. The original counterpart hereof shall be marked “Original” and

delivered to BRAE and all other counterparts hereof shall be duplicates and shall be marked
“Duplicate.”

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

BRAE CORPORATION

BY: » BY:
TITLE: TITLE:
DATE: DATE:




EQUIPMENT SCHEDULE No.
BRAE CORPORATION hereby leases the following Cars to .

pursuant to that certain Lease Agreement dated as of ............... Jler...
A.AR. Dimensions Noa.
Mech. Inside Doors of
Design Description Numbers Length Width Height Width Cars

BRAE CORPORATION

BY: BY:
TITLE: : TITLE:
"DATE: DATE:
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STATEOF ... ... ... ... ...... }
COUNTYOF ... ... ... ....

On this .. ... dayof ................ , 197. ., before me personally appeared ........... ... .. ,
to me personally known, who being by me duly sworn says that such personis .... ........ . .. of
.......................... , that the foregoing Lease Agreement, Rider(s) No. .... and Equip-
ment Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of

directors, and such person acknowledged that the execution of the foregomg instruments were the .
free acts and deeds of such corporation.

Notary Public

STATEOF ..................c....... }
COUNTYOF ..., :

On this .. ... dayof ................ , 197 ., before me personally appeared ................ ,
to me personally known, who being by me duly sworn says that such personis ........ ..... .. of
BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-

tors, and such person acknowledged that the execution of the foregoing instruments were the free
acts and deeds of such corporation.

Notary Public



W

SCHEDULE C

ASSIGNMENT OF LEASE AND AGREEMENT, dated as of
, 19 (this "Assignment"), by and between BRAE
CORPORATION, a Delaware corporation ("BRAE"), and THE
CONNECTICUT BANK AND TRUST COMPANY, a Connecticut banklng
corporation, as Trustee (the "Trustee") ' T

WHEREAS BRAE has entered into an Equipment Trust
Agreement dated as of January 1, 1980 with the Trustee
(such Equipment Trust Agreement, together with any amend-
ments or supplements thereto, being hereinafter called the
"Agreement");

WHEREAS BRAE and

(the "Lessee") have entered into a lease dated as of

, (such lease, together with any amendments
or supplements thereto, hereinafter called the "Lease"),
providing, among other things, for the leasing by BRAE to
the Lessee of units of the Trust Equipment (capitalized
terms used in this Assignment which are not defined herein
and which are defined in the Agreement having the respec-
tive meanings therein specified);

WHEREAS the Lease may also cover the leasing to
the Lessee of other equipment not included as part of the
Trust Equipment;

WHEREAS in order to provide security for the
obligations of BRAE under the Agreement and as an induce-
ment to the investor for which the Trustee is acting to
purchase Trust Certificates, BRAE, for security purposes,
has assigned in Section 4.09 of the Agreement its right,
title and interest in, to and under the Lease to the
Trustee as and only to the extent that the Lease relates
to the Trust Equipment; and

WHEREAS Section 4.09 of the Agreement requires
that BRAE execute and deliver to the Trustee this Assign-
ment for the purpose, among other things, of confirming
the assignment contained in the Agreement;

NOW, THEREFORE, in consideration of the payments
to be made and the covenants hereinafter mentioned to be
kept and performed, the parties hereto agree as follows:

1. BRAE hereby grants, pledges and assigns,
to the Trustee, as collateral security for the payment and
performance of BRAE's obligations under the Agreement, all



A/

of BRAE's right, title and interest as Lessor under the
Lease, but only to the extent such right, title and interest
relates to the Trust Equipment set forth in Annex A hereto,
including, without limitation, all rights to receive and col-
lect all rentals, moneys and proceeds payable to or receivable
by BRAE from the Lessee under or pursuant to the provisions
of the Lease to the extent that the same are payable in
respect of such Trust Equipment, whether as rent, casualty
payment, indemnity, liquidated damages or otherwise (such
moneys being hereinafter called the "Payments"); provided
that, unless an Event of Default under the Agreement shall
have occurred and be continuing, BRAE shall be entitled to
collect and receive all such Payments and to make all
wailvers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an event
of default specified in the Lease, and to apply all such
Payments to the payment of any and all of BRAE's obliga-
tions under the Agreement and to retain the balance of such
Payments, if any. In furtherance of the foregoing asssign-
ment, but subject to the foregoing provisions of this
paragraph, BRAE hereby irrevocably authorizes and empowers
the Trustee in its own name, or in the name of its nominee,
or in the name of BRAE or as its attorney, to ask, demand,
sue for, collect and receive any and all Payments to which
BRAE is or may become entitled under the Lease, and to
enforce compliance by the Lessee with all the terms and
provisions thereof. Whenever a Lease covers equipment
other than Trust Equipment and the amount of any payment
due to BRAE under such Lease as car hire payments (includ-
ing both straight and incentive per diem), mileage charges
or other rental revenues is calculated on an aggregate
basis for all equipment leased thereunder, an amount equal
to the Assigned Fraction (as hereinafter defined) of each
such payment shall be deemed for the purposes of this
Assignment to be payable with respect to such Trust Equip-
ment leased under such Lease. The term "Assigned Fraction"
as used herein shall mean at the time of determination a
fraction the numerator of which shall be the number of
units of Trust Equipment then leased under such Lease and
the denominator of which shall be the aggregate number of
units of equipment (including such units of Trust Equip-
ment) then leased under such Lease.

2. This Assignment is executed only as security
for the obligations of BRAE under the Agreement and under
the guaranties endorsed on the Trust Certificate. The
execution and delivery of this Assignment shall not subject
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the Trustee to, or transfer, or pass, or in any way affect
or modify, the liability of BRAE under the Lease, it being
understood and agreed that, notwithstanding this Assignment
or any subsequent assignment, all obligations of BRAE to
the Lessee shall be and remain enforceable by the Lessee,
its successors and assigns, against, and only against BRAE
or persons other than the Trustee and the Holders of the
Trust Certificates.

3. To protect the security afforded by this
Assignment, BRAE-agrees as follows:

(a) BRAE will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement which the Lease provides is to be performed
by BRAE.

(b) BRAE will not consent to or permit or accept
any prepayment or discount of rent or advance rent
under the Lease.

(e¢) In the event that BRAE shall at any time
receive any notice or other communication from
the Lessee purporting to terminate or in any other
way adversely and materially affecting the rights of
BRAE under the Lease, BRAE will immediately deliver
to the Trustee a copy of such notice or other com-
munication.

(d) At BRAE's sole cost and expense, BRAE will
appear in and defend every action or proceeding
arising under, growing out of or in any manner con-
nected with the obligations, duties or liabilities
of BRAE under the Lease.

(e) Should BRAE fail to make any payment
or to do any act which this Assignment requires
BRAE to make or do, then the Trustee, without
releasing BRAE from any obligation hereunder and
after first making (unless an Event of Default
under the Agreement shall have occurred and be
continuing) written demand upon BRAE and afford-
ing BRAE a reasonable period of time within which
to make such payment or do such act, may, but
shall not be obligated to, make any such payment
or do any such act in such manner and to such
extent as the Trustee may deem necessary to



protect the security provided hereby, including,
without limitation, appearing in and defending
any action or proceeding purporting to affect the
security hereof and the rights or powers of the
Trustee and performing and discharging each and
every obligation, covenant and agreement of BRAE
contained in the Lease; and, in exercising any —  —
such powers, the Trustee may pay necessary costs
and expenses, employ counsel and incur and pay
reasonable attorney's fees, and BRAE will reim-
burse the Trustee for such costs, expenses and
fees.

4., Nothing contained in this Assignment shall
in any way limit BRAE's obligations and agreements with
respect to the Lease under Section 4.09 of the Agreement.

5. Upon the full discharge and satisfaction
of all of BRAE's obligations under the Agreement, the
guaranties endorsed on the Trust Certificates and this
Assignment, all rights herein assigned to the Trustee shall
terminate, and all right, title and interest of the Trustee
in and to the Lease shall revert to BRAE, and the Trustee
shall take such action as BRAE may reasonably request to

confirm BRAE's right, title and interest in and to the
Lease.

- 6. BRAE will, from time to time, do and perform
any other act and will execute, acknowledge, deliver and
record, register and file (and will rerecord, re-register
or refile whenever required) any and all further instru-
ments required by law or reasonably requested by the

Trustee in order to confirm or further assure the interests
of the Trustee hereunder.

7. 1If an Event of Default shall occur and be
continuing under the Agreement, the Trustee may assign all
or any of the rights assigned to it hereby or arising under
the Lease, including, without limitation, the right to
receive any Payments due or to become due. In the event
of any such assignment, any such subsequent or successive
assignee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject to
all the obligations of the Trustee hereunder. The Trustee
will give written notice to BRAE and the Lessee of any such
assignment.



8. This Assignment shall be governed by the laws
of the State of New York, but the parties shall be entitled
to all rights conferred by the laws of the United States of
America permitting filing with the Interstate Commerce
Commission.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in their respective
names, by officers thereunto duly authorized, and their

respective seals to be affixed and duly attested, all as
of the date first above written.

BRAE CORPORATION,

By
[Corporate Seall Title:

Attest:

Title:

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee,

By
Title:

[Corporate Seall]

Attest:

Title:



STATE OF , )
) ss:
COUNTY OF y )

On this day of A , before me
personally appeared ) , to me personally
known, who, being by me duly sworn, says that he is

of BRAE CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of
said corporation and that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF y )
) ss:
COUNTY OF y )
On this day of , before me
personally appeared , Lo me personally

known, who, being by me duly sworn, says that he is a

of The Connecticut Bank and Trust Company, a
Connecticut banking corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal
of said corporation and that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed
of said corporation.

Notary Pubiic

[Notarial Seall]

My Commission expires :
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